
Amendment No. 6 
To 

Contract No. NA150000144 
For 

Deferred Compensation Services 
Between 

Great West Life & Annulty Insurance Company 
dba Empower Retirement 

and the 
City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be June 12, 2020, 
through June 11, 2021. Two options will remain. 

2.0 The total contract amount is increased by $0.00 by this extension period. The total contract authorization is recapped 
below: 

Action Action Amount Total Contract Amount 

Initial Term: 
06/12/2015 - 06/11/2020 $0.00 $0.00 
Amendment No. 1: Amend contract language adding 
Performance Guarantees 
07/27/2017 $0.00 $0.00 
Amendment No. 2: Amend contract language adding additional 
revenue sharing for electronic statement delivery 
09/22/2017 $0.00 $0.00 
Amendment No. 3: Amend contract language reducing 
recordkeeping and communication fee along with annual 
revenue share to the Plan 
10/22/2018 $0.00 $0.00 
Amendment No. 4: Amend contract language regarding Section 
K of Section 111, Required Minimum Distributions (RMSs) 
03/18/2019 $0.00 $0.00 
Amendment No. 5: Vendor Change 
10/24/2019 $0.00 $0.00 
Amendment No. 6: Option 1 - Extension 
06/12/2020 - 06/11/2021 $0.00 $0.00 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

Sign/Date: 

Printed Name: Rob Dwyer 

Authorized Representative 

Title: VP of Government Markets 

3/17/2020 

Great West Life & Annuity Insurance Company 
dba Empower Retirement 
8515 East Orchard Road, 10T3 
Greenwood Village, Colorato 80111 
bruce.dale@empower-relirement.com 

Printed Name: 

Authorized ~ . resentatrle . . 

Tille: __ ~....;:a--~ .p.;..- 1,.,....-- .i....~- ---
Clty of Austin 



Amendment No. 5 
to 

Contract No. NA 150000144 
For 

Deferred Compensation Services 
Between 

Great West Life & Annuity Insurance Company 
dba Empower Retirement 

and the 
City of Austin 

1.0 The Contract is hereby amended as follows: Change the vendor information as requested 
and documented by the vendor. 

From To 

Vendor Great West Life & Annuity Insurance Company Great West Trust Company, LLC 
dba Great-West Trust Company, 

Name dba Empower Retirement 
LLC 

Vendor 
GRE7169075 V00000963925 Code 

FEIN 

2.0 All other terms and conditions of the Contract remain unchanged and in full force and effect. 

BY THE SIGNATURE affixed below, this Amendment No. 5 is hereby incorporated into and 
made a part of the Contract. 

~ · . -R.LLJ.~--tf3/t~n 
Line Go drn-Brown 
Contract Management Supervisor II 
City of Austin, Purchasing Office 

/0·24-G 
Date 



Amendment No. 4 
To 

Contract No. NA 1500000144 
for 

Deferred Compensation Services 
between 

Great West Life & Ann~ity Insurance Company ("Contractor" or "Great-West" or "Empower"), 
dba Empower Retirement 

and the 
City of Austin ("City" or "Plan Sponsor") 

1.0 Effective March 1, 2019, the parties hereby amend contract number NA1500000144 as follows: 
1.1 Subsection K. of Section ill. "Enhanced Signatureless Recordkeeping Services" shall be deleted 

and replaced in its entirety with the following new provision: 

"K. Required Minimum Distributions (RMDs) 

The Plan Sponsor directs Empower to provide a notice to Participants who, based on the Plan records 
reflected on Empower's recordkeeping platform, are RMD eligible. Unless the Plan Sponsor separately 
directs Empower otherwise in writing, if the Participant does not timely provide an election for the RMD as 
described in the notice, the Plan Sponsor directs Empower to process an RMD with respect to such 
Participant in accordance with procedures provided by Empower, provided Empower has sufficient data 
required to make such a distribution." 

In order to receive this service, Plan Sponsor must also utilize Empower's vesting tracking services, if 
applicable. This service shall commence following completion of initial beneficiary solicitation." 

2.0 MBEIWBE goals were not established for this contract. 

3.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently 
suspended or debarred from doing business with the Federal Government, as indicated by the General 
Services Administration (GSA) List of Parties Excluded from Federal Procurement and Non-Procurement 
Programs, the State of Texas, or the City of Austin. 

4.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 



04/01/2019

BY THE SIGNATURE(S) affixed below, this Amendment is hereby incorporated and made a part of the above
referenced contract. 

GREAT WEST LIFE & ANNUITY 
INSURANCE COMPANY 

Signature 

Daniel A. Morrison 
Printed Name of Authorized Person 

Senior Vice President, Government Markets 
Title 

Date 

CITY OF AUSTIN 

Signature 

Printed Name of Authorized Person 

Date 



Plan Number(s): 
Plan Name(s): 
Data of Latter: 

City of Austin 457(b) Dmned Campenution Pllln 

1011512018 

E-looks lorward to warklng wllh you on Implementing lite l'llqUIIS*I enhancements to lhe Plan. 
This letler delalb lite requested plan~ and must be relumed by 1012212011 1n anler to Implement these by lite elledlve dale(s) llsled below. 

Empower Retirement Contacts: 
Rel1141onShop Manager. 
Client Service Manager 

Fund Additions· 

Fund Neme" 

MFS lnhlmellonal Dhlwslllc:atiOn Fund Cless R& 
West ToUI Re1um Bond Plen 

Effeclhte Dele (1st 
TracleDetefor Tlcker/CUSIP 

patiJclpent 
~) 

MDIZX 111112019 
MWTSX 111112011 

• The New Fund Name,.., be 

.. _,_.._..,_ 
R~Fees 

% II of holding clays 

NIA NIA 
NIA NIA 

"'The •--... volld .. ollhe -ollhlo 1e11er The--- .. oublecllo-- end..,. be ..n.ctodln .,.lrw_ent ............ curr.n~- ... -

Fund M~ Slnlt-ay: 
·F-si Sirnr.-

Fund Name 

o-' 1111 Rlllllm Bond 
' Hlall Vlekl Bond lnsU 

TlckeriCUSIP 

~FX 

ISX 
rnx 
YllC 

FOifettln or 
ERISA Spending 
Ac:coLnl Default? 

(Yes/No) 

Assets..,..,....__._. u...........,·rn· 

= Fund Name 
lrwestment 

~~~~ 
MFSI FundCiasR& 
MFS! oFund~ 

~oliiiiiiliGiiii Piiil 

'-Toial Rlllllm Bond Pllln 

E_~Wash 
Requirement 

Days Campellng Fund 
(typocally 90 

claval 
NIA NIA 
NIA NIA 

-
Elfectlve Date 

Tk:kar/CUSIP (dele the 

nstren-) 

1110 '2011 
1110 '201t 
1110 '2019 

_1/10 :l01!_ 

Pl.,..se sign where lndlcaled below, scan and e-mail to your service'"""' at Empower Rebremenl Please re\aln a copy of this letter for your files. Should you have any questions regarding any of lhe above, please 
do not hesl~te to con~ct your service team. 

~on behalf ol City of Austin, direct Great-West Life and Annuity Insurance Company, Great-West Trust Company, LLC, and their ofliUates, as applicable ('Empower Retirement"), Ia implement lhe plan changes 
described above. I certify that I am autho<lmd to execute this direction and have reviewed the conlent of this toner fo< aa;unacy and completeness. 

Name lolease "*''I: 6R.~f.c CAf\JALL't 
TiUe: Pf:PVT'"f CFo 

1StonatU<e; ~ /?(~ 
fo l2-2-l2o1K 

..... 
Date 

The Plan Spanoo<'o olgnatuno abooalndlc:ateolhollho Pion Spon101 "!!f-"""' lhG 1-.g ota-. 
Plan Sponaor tottillae u.t tho Ptan'a llducl•l1• havo rocltfv.t and nwiew.l tna prDipKtu•• and/or offering alalomontl fof each invMfmenl to bo addod 10 lha Pl•n. 

_ ....... _ . -
EMPOWER 

RETIREMENT 

Gross New to Em_.-Expense 
Rallo- (Yes/No) 

0.114% Yes 
0.37% No 

Mapping 
ailocaCions 

only (fnlezlng 
a fund)? 
(Yes/No) 

No 
No 
No 

_No_ 

Plan~ -.z-end-E-- · • -· IOfVk:a provider to lho plan, to modify lhe plan'o rO<:Oidk-'ng ond _.tionaloystama, roportl, procod .. M , formo, ond pllllclpent communlc:ationo, ond lo odmlnoalat lho plan, u lndlcatod -.. This documont 
o-doo any p<evlouo dltection 11om lho company lhallo "->obiOn! with ll>a abava 

Plan ~--- IIIII nD ..to '-ID lie.,._ (lind ........ .,. Elleclve Dalo Ia not raocwvod) unlll such limo •• lhll fonn hoo boon duly algnod and notumod to Ern!>o- Rotlromonl AddlllonaHy, IDio r•ponoos .. u rooutlln lhe do lao boing ruadoodulad lo lhe nextavolleblo dateo . 
boaed on tho """' being l*formod. R•doo®lod doloo will bo comrnunlcolod to tho Plan Sponoor via a novlood fonn. 

Plan~- .-.clgeo tNt,_.,...-....,....--"*"""-' bewand .. _.vvmento phaoeol any p<Ofoct may"'""" In a tchldullng delay ""lch aKIId lmpaclllle Elfoc1iYa Cote AddiUonally, oil noqul<""""'ta muat bo duly onolyzod by Em- Ralkement to detennlna
lhefa haa boon on addiUora ID lho scope lbat will raeullln a C08l lncroaM, 
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Amendment No. 3 
To 

Contract No. NA 150000144 
for 

Deferred Compensation Services 
between 

Great West Life & Annuity Insurance Company ("Contractor" or "Great-West"), dba Empower Retirement 
and the 

City of Austin ("City" or "Plan Sponsor") 

1.0 Effective October I, 2018, the parties hereby amend contract number NA 150000 144 as follows: 
1.1 Section X.A.I Amount of Fee: 

1.1.1 Annual Recordkeeping and Communication fee shall be changed from 0.0525% to 0.0425%. 
I. 1.2 The annual revenue sharing assumption I isted as second bullet shall be changed from 

$1 00,000 to $25,000 annual revenue sharing to the Plan. 

1.2 Section X.A.2 Revenue Sharing to the Plan 
1.2.1 Annual revenue share included in the fee is changed from $1 00,000 to $25,000. 

2.0 Total Contract amount is unchanged. The total Contract authorization is recapped below: 

Term Contract Amount Total Contract 
ror the Item Amount 

Basic Term: 6/12/2015 - 6111 /2020 $0.00 $0.00 

Amendment No. I : Amend Contract $0.00 $0.00 
language adding Performance Guarantees 

Amendment No. 2: Amend Contract $0.00 $0.00 
language adding additional revenue 
sharing for electronic statement delivery 

Amendment No. 3: Amend Contract $().00 $0.00 
language reducing recordkeeping and 
communication fee along with annual 
revenue share to the Plan 

3.0 MBEIWBE goals were not established for this contract. 



4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently 
suspended or debarred from doing business with the Federal Government. as indicated by the General 
Services Administration (GSA) List of Parties Excluded from federal Procurement and Non-Procurement 
Programs, the State of Texas, or the City of Austin. 

5.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

BY THE SIGNA TURE(S) affixed below, this Amendment is hereby incorporated and made a part of the above
referenced contract. 

GREAT WEST LIFE & ANNUITY 
~SURANCECOMPANYdbaEMPOWER 

RETIREMENT 

S1gnature 

Daniel A. Morrison 

Printed Name of Authorized Person 

Senior Vice President. Government Markets 

Title 

Date 

dan.morrison@empower-retirement.com 

Email 

CITY OF AUSTIN 

f---/1{~ 
Signature 

c CLn_o._ L 
Printed Na e of Authorized erson 

D.epu~ Cfo 
Title 

IO l22/2()l?:, 
~------------------Date 

Ema + CLvstl n .e x as. . 3 ov 



Amendment No.2 
to 

Contract No. NA150000144 
for 

Deferred Compensation Services 
between 

Great West Life & Annuity Insurance Company ("Contractor" or "Great-West") 
and the 

City of Austin ("City" or "Plan Sponsor") 

1.0 The parties herby amend contract number NA150000144 as follows: 

1.1 The following shall be added to the end of Section X.A.2. Revenue Sharing to the Plan: 

·'Effective beginning the June 30, 2017 quarterly participant statement cycle, Great-West shall credit (and report to 
the Plan Sponsor) within sixty (60) calendar days after each calendar quarter a revenue share amount of $0.25 to 
the Plan Account for each Participant who utilized electronic statement delivery for that calendar quarter's 
statement." 

2.0 Total Contract amount is unchanged. The total Contract authorization is recapped below: 

Term 
Contract Amount for Total Contract 

the Item Amount 

Basic Term: 6/12/2015-6/11/2020 $0.00 $0.00 

Amendment No.2: Amend Contract language $0.00 $0.00 

3.0 MBEIWBEgoalswerenotestablishedforthiscontract. 

4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently 
suspended or debarred from doing business with the Federal Government, as indicated by the General 
Services Administration (GSA) List of Parties Excluded from Federal Procurement and Non
Procurement Programs, the State of Texas, or the City of Austin. 

5,0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

BY THE SIGNATURE(S) affixed below. This Amendment is hereby incorporated and made a part of the above
referenced contract 

1 



GREATWEST LIFT&ANNUITY INSURANCE CITY OF AUSTIN 

COMPANY ~ 

'0&A 
Signature 

Daniel A. Morrison 

Printed Name of Authorized Person Printed Name of Authorized Person 

SVP Government Markets 

Title 

<g,/q /(] 
Title / 7/ Z.:1[11 

Date Date 

2 



Amendment No. 1 
to 

Contract No. NA150000144 
for 

Deferred Compensation Services 
between 

Great West Life & Annuity Insurance, dba Empower Retirement 
and the 

City of Austin 

1. 0 The City hereby amends contract number NA 150000144 as follows: 

1.1 The following shall be added to the Performance Guarantee Exhibit: 

STANDARD MEASUREMENT/FEE FOR NON-PERFORMANCE 

11. Timely and Accurate Feedback files will be delivered on the pre-determined schedule delivery 
Submission of Feedback date without material defect. Material defect is defined as any error 
Files resulting in the deferral amount being reported incorrectly to City Payroll 

where the proper instruction was initially received from the participant. 

If Great West fails to meet the benchmark, Great West will pay a non-
performance fee of $1,500 per occurrence, for a maximum of $6,000 in 
any given calendar year. 

2.0 Total Contract amount is uncham:~ed. The total Contract authorization is recapped below: 

Term 
Contract Amount for Total Contract 

the Item Amount 

Basic Term: 6/12/2015 - 6/11/2020 $0.00 $0.00 

Amendment No. 1: Amend Contract language $0.00 $0.00 

3.0 MBEIWBE goals were not established for this contract 

4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently 
suspended or debarred from doing business with the Federal Government. as indicated by the General Services 
Administration (GSA) List of Parties Excluded from Federal Procurement and Non-Procurement Programs, the 
State of Texas, or the City of Austin. 

5.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

BY THE SIGNATURE(S) affixed below, this Amendment is hereby incorporated and made a part of the above
referenced contract. 



GREAT WEST LIFT & ANNUITY INSURANCE, 

dS:~--
CITY OF AUSTIN 

/~-2: (J:r 
Signature Signature 

(~ti- [A~ A- L;_r-
Printed Name of Authorized Person Pfinted Name of Authorized Person 

~T[flu\ Ch'lhrvW{ Ci;{;l,~ 
Title Title 

7- L f--t+ 
Date Date 



Financial and Administrative Service Department 
Purchasing Office 
124 W. 81h St., Austin, Texas, 78701 

September 3, 2015 

Great West Life & Annuity Insurance, dba, Empower Retirement 
Attn: Bruce Dale 
8515 E. Orchard Rd. 
Greenwood Village, CO 80111 

Dear Bruce: 

The City of Austin has approved the execution of a contract with your company for Deferred 
Compensation Services in accordance with the referenced solicitation. 

Responsible Department: FSD 
Department Contact Person: Georgia Sanchez 
Department Contact Email Address: Georgia.Sanchez@austintexas.gov 
Department Contact Telephone: 512-974-7886 
Project Name: City of Austin Deferred Compensation Services 
Contractor Name: Great West Life & Annuity Insurance, dba, Empower 

Retirement 
Contract Number: MA 7400 NA150000144 
Contract Period: 6/12/2015- 6/11/2020 
Dollar Amount nla 
Extension Options: Three 12-month extension options 
Requisition Number: RQM 8600 14070200428 
Solicitation Number: RFPTVN0044 
Agenda Item Number: nla 
Council Approval Date: nla 

Thank you for your interest in doing business with the City of Austin. If you have any questions regarding 
this contract, please contact Georgia Sanchez, Contract Manager at 512-974-7886. 

Sincerely, 

<--t/'L~ 
Terr"cholson 
Senior Buyer Specialist 
Purchasing Office 
Financial and Administrative Service Department 

cc: G. Sanchez, FSD 
T. Atkinson, APD 



MA 7400 NA150000144

ADOPTION AGREEMENT 

GREAT-WEST RETIREMENT SERVICES® 

SECTION 457(b) 

ELIGIBLE DEFERRED COMPENSATION PLAN 

FOR GOVERNMENTAL EMPLOYERS 

Adopted By: CITY OF AUSTIN 
Employer 

CITY OF AUSTIN 457(b) DEFERRED COMPENSATION PLAN 
Plan Name 



MA 7400 NA150000144

GREAT-WEST RETIREMENT SERVICES 
SECTION 457(b) 

ELIGIBLE DEFERRED COMPENSATION PLAN 
FOR GOVERNMENTAL EMPLOYERS 

The Employer named below is a governmental "eligible employer" within the meaning of Code § 
457 (e)( 1 )(A) and hereby establishes (or, as applicable, amends and restates) a deferred 
compensation plan for eligible Employees as provided in this Adoption Agreement and the 
accompanying 2012 Great-West Retirement Services Section 457(b) Eligible Deferred 
Compensation Plan sample Basic Plan Document. 

A. EMPLOYER INFORMATION. 

I. EMPLOYER'S NAME AND ADDRESS: 

2. TELEPHONE NUMBER: (512) 974-521 _______________ _ 

3. TAX ID NUMBER: ______________ _ 

4. NAME OF PLAN: City of Austin 457 Deferred Compensation Plan _________ _ 

5. NAME OF PLAN ADMINISTRATOR (the Employer unless another person(s) is appointed as 
set forth in Section 9.02 of the Plan): 

Director of Financial Services, except to the extent that duties are delegated to the Deferred 
hQ.mpensation Committee by City of Austin Ordinance No. 95-0323D. 

B. EFFECTIVE DATE. (Check box 1 OR box 2 and.fill in the blank(s).) 

I. [ ] This is a new Plan having an effective date of the date the Employer executes this 
Adoption Agreement or, if 

2. [ X ] This is an amended and restated Plan. 

The effective date of the original Plan was February 26, 1981. The First restated Plan 
was effective November 21, 1991; Second restated Plan was effective February 19, 1997; 
Third restated Plan was effective January I, 2002; and Fourth restated Plan was effective 
April 2, 2014. 

The effective date of the amended and restated Plan is the elate the Employer executes 
this Adoption Agreement. 

03/2012 Basic 457(b) Adoption Agreement 2 
ror Governmental Employers 



MA 7400 NA150000144

C. CUSTODY OF ASSETS. (Check each box that applies.) 

Internal Revenue Code ("Code") § 457(g) shall be satisfied by setting aside Plan assets for the 
exclusive benefit of Participants and Beneficiaries, as follows: 

I. [ ] 

2. I I 

3. I l 

4. IX] 

in a Trust pursuant to the provisions of Article VII of the Plan. The Employer, or certain 
employees (or holders of certain positions with Employer) as named in this Adoption 
Agreement shall be the Trustee. Note: if the Employer is the Trustee, it is the 
responsibility (~l the Employer to determine that it has the authority under applicable 
law to act as Trustee. 

in a Trust pursuant to a separate written trust agreement entered into between the 
Employer and the bank or trust company named in this Adoption Agreement. 

in one or more annuity contracts meeting the requirements of Code§ 401(1). 

in a custodial account meeting the requirements of Code § 401 (f), pursuant to a separate 
written agreement with the Custodian named in this Adoption Agreement. 

D. ELIGIBLE EMPLOYEES. (Check each box that applies.) 

"Employee" shall mean: 

I. [X] any full-time employee 

2. IX] any permanent part-time employee 

3. [X] any seasonal, temporary or similar part-time employee 

4. [X] any elected or appointed official 

5. r I any independent contractor 

6. I J other employees:----------------------------

who performs services for and receives any type of compensation from the Employer (or any agency, 
department, subdivision or instrumentality of the Employer) for whom services are rendered. If Box 0.4. 
is not checked, elected or appointed officials will not be treated as Employees and will not be eligible to 
participate in the Plan, without regard to whether they are treated as common-law employees or 
independent contractors for other purposes. 

The following are the additional requirements or limitations, if any, for one or more of the specified 
class(es) of employees to be eligible to participate in the Plan: 

03/2012 Basic 457(b) Adoption Agreement 3 
for Governmental Employers 



MA 7400 NA150000144

E. PARTICIPANT LOANS. (Check Box I OR Box 2.) 

1. [ X ] The Administrator MAY direct the Trustee to make Participant loans in accordance with 
Article IV of the Plan. 

2. I J The Administrator MAY NOT direct the Trustee to make Participant loans in accordance 
with Article IV of the Plan. 

F. DISTRIUUTION OF SMALL ACCOUNT BALANCES. (Check Box I, 2 OR 3.) 

I. 

2. 

3. 

[XI 

I I 

[ ] 

The Administrator SHALL direct the Trustee to distribute account balances of $1,000 or 
less meeting the requirements of Section 5.03(b) of the Plan without Participant consent. 

The Administrator SHALL direct the Trustee to distribute account balances in excess of 
$1,000 but not exceeding $5,000 meeting the requirements of Section 5.03(b) of the Plan 
without Participant consent. 

The Administrator SHALL NOT direct the Trustee distribute any account balances 
without Participant consent. 

G. IN-SERVICE DE MINIMIS DISTRIBUTIONS. (Check Box 1, 2, 3 OR 4 .) 

1. [ ] The Administrator SHALL direct the Trustee to distribute account balances of $1 ,000 or 
less meeting the requirements of Section 5.04(b) of the Plan without Participant consent. 

2. I J The Administrator SHALL direct the Trustee to distribute account balances in excess of 
$1,000 but not exceeding $5,000 meeting the requirements of Section 5.04(b) of the Plan 
without Participant consent. 

3. [ X ] The Administrator SHALL NOT direct the Trustee to distribute any account balances 
without Participant consent. Administrator directs the Trustee to distribution any account 
balances with Participant consent meeting the requirements of Section 5.04(a). 

4. [ ] The Administrator SHALL NOT direct the Trustee to distribute any account balances 
meeting the requirements of Section 5.04(a) or 5.04(b). 

H. ROLLOVERS. (Check each box that applies.) 

I. [X] Rollovers from eligible Code§ 457(b) plans SHALL BE allowed pursuant to Section 
6.0 I of the Plan. 

2. [X] Rollovers from plans qualified under Code§§ 40l(a), 40l(k), 403(a) and 403(b) SHALL 
BE allowed pursuant to Section 6.0 I of the Plan. 

03/2012 Basic 457(b) Adoption Agreement 4 
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3. [X] Rollovers from Individual Retirement Accounts and Annuities described in Code§§ 
408(a) and (b) SHALL BE allowed pursuant to Section 6.0 I of the Plan. 

4. [ X ] If Box 1 of Section M is checked, eligible rollovers contributions of designated 
Roth contributions made from an applicable retirement plan described in 
§402A(e)(l) SHALL BE allowed. 

I. QUALIFIED DOMESTIC RELATIONS ORDERS. (Check Box I OR Box 2.) 

I. [ X ] The Plan SHALL accept qualified domestic relations orders as provided in Section 13.02 
of the Plan. 

2. [ J The Plan SHALL NOT accept qualified domestic relations orders as provided in Section 
13.02 of the Plan. 

J. FICA REPLACEMENT ("3121") PLAN. 

Check each box that applies if this Plan is a retirement system providing FICA replacement retirement 
benefits pursuant to regulations under Code § 3121 (b )(7)(F). 

I. Eligible Employees (check each box that applies): 

a. I full-time employees and/or 

b. ] part-time employees, and complete the following. 

2. Contributions (check each box that applies and fill in the appropriate blank): 

a. I I 

b. I I 

The Employer shall make an annual contribution to each Participant's account 
equal to __ percent of such Participant's Compensation. 

Each Participant is required to make an annual contribution of ____ percent 
of Compensation. 

(Note: The total percentage l~/'a and b must equal at least 7.5%.) 

In the event that this Plan is a retirement system providing FICA replacement retirement benefits as 
described above, all references in the Plan Document to in-service distributions for De Minimis accounts, 
age 70 Yz and Unforeseeable Emergency distributions shall be null and void. In addition, Permissive 
Service Credit Transfers in Section 6.04 may not be made prior to Severance of Employment. 

K. NONELECTIVE EMPLOYER CONTRIBUTIONS. (Note any Employer contribution will 
reduce, dollar for dollar, the amount a Participant can contribute.) 
(Check Box I OR Box 2 AND complete Box 3.) 

I. l ] The Employer will not make any nonelective employer contributions to the Plan. 

03/2012 Basic 457(b) Adoption Agreement 5 
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2. [ ] 

a. 

b. 

c. 

The Employer will make nonelective employer contributions to the Plan. Such 
contributions are vested at I 00% upon contribution to the plan for the following Eligible 
Employees: (Complete Box a, b or c.) 

l J 

I I 

I l 

all Eligible Employees checked in Section D. above and for the following 
amount $ --------
only the following class(es) of Eligible Employees and amounts set forth below: 

to Eligible Employees selected by the employer in its sole discretion and in such 
amounts as the Employer may determine at its sole discretion. 

3. Employees designated as eligible to receive nonelective employer contributions I ] are I ] are 
not required to complete enrollment forms in order to receive such contributions. 

L. AUTOMATIC ENROLLMENT. (Check Box I OR Box 2.) 

1. [ ] Effective for Plan Years beginning on and after ___________ , this 
Plan will use an automatic enrollment feature. 

2. [ X ] This Plan will NOT use automatic enrollment. 

M. ROTH CONTRIBUTIONS. (Check Box I OR Box 2.) 

I. [X ] Participant Roth Contributions SHALL BE allowed after January 1, 2011. 
(Enter either January 1, 2011, or a date later than January l, 2011.) 

2. [ ] Participant Roth Contributions SHALL NOT BE allowed. 

N. PAYMENT OPTIONS. (Check each box that applies.) 

The following forms of payment will be allowed under the Plan to the extent consistent 
with the limitations of Code § 401 (a)(9) and proposed or final Treasury regulations 
thereunder. 

I. [ X ] A single lump-sum payment; 

2. [ X ] Installment payments for a period of years; 

3. [ X ] Partial lump-sum payment of a designated amount, with the balance payable in 
installment payments for a period of years; 

03/2012 Basic 457(b) Adoption Agreement 6 
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4. [X] Annuity payments (payable on a monthly, quarterly, or annual basis) for the 
lifetime of the Participant or for the lifetimes of the Participant and Beneficiary; 

5. [X] Such other forms of installment payments as may be approved by the Employer. 

6. [ X ] A Participant who is an eligible retired public safety officer, as defined under 
Code§ 402(1)(4)(B), may elect to have distributions made directly to an insurer to pay 
qualified health insurance premiums for coverage for the eligible retired public safety 
officer, his/her spouse and dependents by an accident or health insurance plan or qualified 
long-term care insurance contract as defined in Code § 7703B(b ). 

0. IN-PLAN ROTH ROLLOVERS. (Check Box 1 OR Box 2.) 

1. [ ] If box I of Section M is checked, In-Plan Roth Roll overs SHALL BE allowed in 
accordance with Section 6.01 after_ January 1, 2011_. (Enter either January 1, 2011, or 
a date later than January 1, 2011.) 

2. [ X ] In-Plan Roth Rollover SHALL NOT BE allowed. 

03/2012 Basic 457(b) Adoption Agreement 7 
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This Adoption Agreement to the sample Basic Plan Document attached hereto is duly executed on behalf 
of the Employer by the undersigned authorized signors. 

The Employer further understands and acknowledges that: 

• The sample Basic Plan Document including this Adoption Agreement is a sample 
provided as a courtesy to the Employer and has not been approved by the Internal 
Revenue Service. Obtaining such approval, if desired by the Employer, is solely 
the responsibility of the Employer. 

• Great-West Retirement Services is not a party to the Plan and shall not be 
responsible for any tax or legal aspects of the Plan. The Employer assumes 
responsibility for these matters. 

• Employer has counseled to the extent necessary, with its own legal and tax 
advisors. 

• Great-West Retirement Services will send courtesy amendments for changes in 
applicable law to Employer's adopting this sample Basic Plan Document until a 
restated sample Basic Plan Document is made available. We will cease providing 
amendments to prior versions of the sample Basic Plan Document and only those 
Employers adopting the restated sample Basic Plan Document will receive sample 
amendments. 

EMPLOYER'S AUTHORIZED SIGNORS: 

By: 

Title: CFO Title: --~D~e::~::p~u.!Jtyr....:C~F~,O~-----------

03/2012 Basic 457(b) Adoption Agreement 8 
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CUSTODIAN 

[Complete this section only if box C.4. was checked.] 

Employer has elected tomeet the trust requirement of Code§ 457(g) by setting Plan assets aside 
for the exclusive benefit of Participants and Beneficiaries in a custodial account meeting the 
requirements of Code § 401 (f) and satisfying Code §457(g)(3). The bank or trust company custodian 
named below shall be the "deemed trustee" of Plan assets held pursuant to the custodial agreement. 
Note: for a list of entities qualified to act as a custodian for this purpose, please refer to IRS 
Announcement 2007-47, or its successor. 

A. Effective June 12. 2015, the following named bank or trust company is hereby appointed as 
custodian of all or a portion of the assets of the Employer's § 457 (b) Deferred Compensation 
Plan: 

Wells Fargo 

B. INDIVIDUAL(S) AUTHORIZED TO ISSUE INSTRUCTIONS TO CUSTODIANffRUSTEE: 

This appointment is duly signed on behalf of the Employer and the Custodian. 

EMPLOYER 
c/} ...... _)/ J 

By;~ 
[Signature] 

CFO 
[Title] 

(Date] 

[Title) /;~ 
W~'RJtJ;6 

[Date] 

03/2012 Basic 457(b) Adoption Agreement 9 
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TRUSTEE 

A. Effective , the following is hereby appointed as Trustee for and accepts 
the Trust created by the Employer's § 457(b) Deferred Compensation Plan or by a separate trust 
agreement to be entered into between the Employer and the person(s) or entity named in item 2 
below: 

I. Complete this section only if box C. 1. was checked. 

] The Employer, which the undersigned represents is authorized and qualified to serve 
in such capacity under the applicable local law, 

J The following named employees: 

2. Complete this section only if box C. 2. was checked. 

[ ] The following named bank or trust company: 

B. Name(s) of Employee(s) authorized to issue instructions to Trustee: 

This Trustee appointment is duly signed on behalf of the Employer and the Trustee. 

EMPLOYER 

[Signature] 

[Title] 

[Date] 

TRUSTEE 

[Signature] 

[Title] 

[Date] 

03/2012 Basic 457(b) Adoption Agreement 
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TRUSTEE 

[Signature] 

[Title] 

[Date] 

TRUSTEE 

[Signature] 

[Title] 

[Date] 

IN
TENTIO

NALL
Y LE

FT B
LA

NK

MA 7400 NA150000144



MA 7400 NA150000144

Plan Service Cent r 

uthorization Form 



MA 7400 NA150000144

Plan Service Center Authorization Form 

This form is used to request usernames and passwords to establish Plan Service Center ("PSC") access. The PSC is the primary tool 
used by the Plan Sponsor, as identified in Part I, and any authorized third parties for on-line contribution processing, obtaining plan and 
participant data, requesting/downloading plan files and reports, and approving on-line disbursements. The Plan Sponsor agrees to 
notify Empower Retirement™ in the event that the Plan Sponsor desires to terminate PSC access for any user. The identified users 
listed below will receive an e-mail notification when their PSC authorization request has been completed. 

Part 1: PLAN SPONSOR CONTACT 

Plan Name: City of Austin Deferred Compensation Plan Plan Number:

Contact Name: Elaine Hart Pay Center: Division: 
(if applicable) 

Contact Email: Elaine.hart@austintexas.gov Contact Phone/Ext: 512-97 4-3344 

Address:PO Box 2106 

City: Austin I State:TX I Zip Code:78768 

Relationship Manager (RM): RM Phone/Ext: 

RM Email: 

Part II: PLAN SERVICE CENTER (PSC) LOGIN REQUEST 

ACCESS LEVELS AVAILABLE 

INQUIRY: Includes the ability to view plan and participant information, compliance information, order reports, and print forms. Inquiry 
access is provided by default. 

OPTIONAL UPDATE ACCESS: One of the following update access levels can be added in adition to inquiry access. 
• Plan and Participant Update: Includes the ability to enter, alter, or delete participant information . 

• Payroll Contribution, Plan and Participant Update: Includes the ability to remit payroll contributions, pay plan expenses 
(if applicable), update plan ACH banking information, and the ability to enter, alter, or delete participant information. (Please 
note: Contribution Processing provides the authority to debit applicable bank accounts to fund participant contributions and pay 
plan expenses.) 

OPTIONAL COMPLIANCE UPDATE ACCESS: Allows a user to update compliance information, upload the census files, submit the 
form 5500, and approve compliance corrective distributions for participants. 

OPTIONAL TO DO LIST ACCESS: 

• View Only: Includes the ability view pending participant disbursements and notices . 

• Update: Includes the ability to authorize pendinQ participant disbursements and clear notices . 

To obtain access to Plan information through PSC, please complete the following (addendums may be attached as needed). If no box 
is checked, Inquire Access as defined above will be provided by default. 

1) Name: Timothy Atkinson 
Current PSC Username 
(if applicable) 

E-Mail Address: timothy.atkinson@ austintexas.gov Phone: 512-974-5215 

User Type: Check One I Plan Employee: [8J I Other: 0 
A) Inquiry Access as defined above is provided by default. 

B) Optional Update Access: Select only one option. Update B1: 0 Update Plan and Participant Information 
access will not be provided if a selection is not marked. B2: 0 Update Compliance Information 

C) Optional Compliance Update Access: 0 Compliance Update access will not be provided if this option is not marked. 

D) Optional To Do List Access: Select one option. To Do 01: 0 View Only 
List access will not be provided if a selection is not marked. D2: 0 Update 
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2) Name: Gail Ray Current PSG Username (if applicable) 

E-Mail Address: gail.ray@austintexas.gov Phone: 512-974-3409 

User Type: Check One j Plan Employee: [81 I Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

~ Update Options: Select all that apply. 
B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 

3) Name: Georgia Sanchez Current PSG Username (if applicable) 

E-Mail Address: georgia.sanchez@ austintexas.gov Phone: 512-974-7886 

User Type: Check One I Plan Employee: [81 I Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. 
B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 

4) Name: Joyce Herring Current PSG Username (if applicable) 

E-Mail Address: joyce.herring@austintexas.gov Phone: 512-97 4-6526 

User Type: Check One I Plan Employee: [81 I Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 

5) Name: Judith Lindsey Current PSG Username (if applicable) 

E-Mail Address: Judith.lindsey@austintexas.gov Phone: 512-974-2134 

User Type: Check One I Plan Employee: [81 J Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 
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6) Name: Raja Myneni Current PSC Username (if applicable) 

E-Mail Address: roja.rnyeni@ austintexas.gov Phone: 512-97 4-2606 

User Type: Check One I Plan Employee: 1:8] I Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. 
B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 

7) Name: Justin Nguyen Current PSC Username (if applicable) 

E-Mail Address: justin.nguyen@ austintexas.gov Phone: 512-97 4-7765 

User Type: Check One I Plan Employee: 1:8] I Other: D 
A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. 
B1: D Update Plan and Participant Information 
B2: D Update Compliance Information· 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 

7) Name: AI Dicristofaro Current PSC Username (if applicable) 

E-Mail Address: aldi @theretirementstore.net Phone: 512-291-2228 

User Type: Check One I Plan Employee: D I Other: 1:8] _Consultant_ 

A) Inquiry Access as defined above is provided by default. This access is what will be provided if no other selections below are marked. 

B) Update Options: Select all that apply. B1: D Update Plan and Participant Information 
B2: D Update Compliance Information 

C) Contribution Processing: D (Note: if this option is mark, update plan and participant information will be provided.) 

D) To Do List: Select one option. If nothing is D1: D View Only 
selected, no To Do List access will be provided. D2: D Update 
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Part Ill: PLAN SERVICE CENTER (PSC) CLIENT ADMINISTRATION AGREEMENT 

By signing this form, the Plan Sponsor agrees that the User Names listed are authorized to use the PSC. Further, the Plan Sponsor 
hereby agrees to notify each of the User Names listed to maintain the confidentiality of logon and password information provided and to 
not share such information with any third parties. 

Note: If the plan has pay centers and/or divisions with different contacts, please complete one login form for each pay center and/or 
division. 

Please complete and fax or email to Empower Retirement. 
Fax Number: (303) 801-5228 

Email: security@retirementpartner.com 

FORMS - PSC Plan Sponsor User Request 20150201 Page 4 of4 
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Empower Retirement 

Default Fund Selection Form 

Plan Name: City of Austin 457(b) Deferred Compensation Plan 

Effective Date: 6/12/2015 

Step 1: Determine which of the following two options is appropriate for your Plan. 

KJ Default Fund- An investment option within your plan for those participants not making an affirmative election on 
how to allocate their contributions. 

D Qualified Default Investment Alternative (QDIA) -A default fund that deems a participant, who receives 
appropriate notice, to have exercised control over assets in his or her account in the absence of investment direction from 
the participant. Your plan document may need to be amended to reflect the use of a QDIA. 

Step 2: Select Default Fund/QDIA Option(s)- Select one of the following options from the available investment options 
in your Plan. 

~ Life-Cycle or Target Date Asset Allocation Fund Investment Options (generally QDIA 
eligible)- Please provide participant dates of birth in TABLE 1. 

D Great-West Lifetime Asset Allocation Series (glide path questionnaire and sample participant date ranges available from your 
Client Relationship Manager) 

D SecureFoundation Lifetime Portfolio Series (sample participant date ranges available from your Client Relationship Manager) 

lXJ' Other \ \ 

If Plan Sponsor does not provide accurate participant birthdates, defaulted Participants will be treated as members of the oldest Participant population, 
and their assets will be invested according to that population's designated investment options until the required information is received. If accurate 
birthdates are not provided, Plan Sponsor may not receive ODIA protection. 

D Target Risk Asset Allocation Fund or Balanced Fund Investment Options (generally QDIA 
eligible)- Please provide participant age ranges in TABLE 1, if applicable or write in "All" for the Date of Birth Ranges. 

Great-West Conservative Profile II 
D Great-West Moderately Conservative Profile II 
D Great-West Moderate Profile II 
D Other 

If the Plan Sponsor is not taking Participant ages, risk tolerances. investments or other preferences into account. the Plan Sponsor must provide options 
that are consistent with a level of risk appropriate for plan participants as a whole, or the Plan Sponsor may not receive QDIA protection. 

D Managed Accounts (QDIA Eligible) Must also complete Step 3 
Automatic Enrollment Plan 

The Plan Sponsor must select a temporary fund to serve as 
an investment alternative for those participants missing 
indicative data. This may be any fund in the Plan's 
investment array. If the Plan has an Eligible Automatic 
Contribution Arrangement & permits withdrawals within 90 
days, the Plan must select an interim fund which is a capital 
preservation fund. The first two interim default options 
listed below meet the definition of a capital preservation 
fund. 

Non-Automatic Enrollment Plan 
The Plan Sponsor must select an interim default investment 
option. This interim default option will be used during 
approximately the first 1 05 days after a participant's initial 
elective contribution into the Plan. At the end of this period, 
all defaulted participant assets in the interim default option 
for which indicative data has been received, will be 
transferred to Managed Accounts. 
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Other Investment Option 

D Fund Name:-------------~ Ticker:--------

TABLE1 
·Investment Option(s) Participant Date or Age Ranges 

(Year of Birth or Age range) 

FundName:Austin Target Date 2015 From 1/1/1900 to 12/31/1952 
Ticker: 15AAUL 

Fund Name: Austin Target Date 2020 From 1/1/1953 to 12/31/1957 
Ticker: 20AAUL 

Fund Name: Austin Target Date 2025 From 1/1/1958 to 12/31/1962 
Ticker: 25AAUL 

Fund Name: Austin Target Date 2030 From 1/1/1963 to 1 2/31/1 96 7 
Ticker: 30AAUL 

Fund Name: Austin Target Date 2035 From 1/1/1968 to 12/31/1972 
Ticker: 35AAUL 

Fund Name: Austin Target Date 2040 From 1/111973 to 1 2/31/1977 
Ticker: 40AAU L 

Fund Name: Austin Target Date 2045 From 1/1/1978 to 1 2/31/1 982 
Ticker: 45AAUL 

Fund Name: Austin Target Date 2050 From 1/1/1983 to 1 2/31/1987 
Ticker: 50AAUL 

Fund Name: Austin Target Date 2055 From 1/1/1 988 to 
Ticker: 55AAUL 

Fund Name: From to 
Ticker: 
Fund Name: From to --
Ticker: 

Step 3: Select Interim Default/Temporary Fund Option(s)- Plans electing Managed Accounts or Plans with Automatic 
Enrollment must select one of the following options. The investment option must be currently in your Plan's investment 
lineup. ~- r, '- l 

~ I 

D Interim Default Options: (Plans using Managed Accounts as default or Plans with Automatic Enrollment with a 
90 day permissible withdrawal option) 

D Guaranteed Portfolio Fund 
D Great-West Conservative Profile Series II 
D Great-West Moderate Profile Series II (does not meet the definition ::>fa capital preservation fund and additional notice 
required for QDIA protection) 

D Other: (must meet definition if 
intended to be QDIA) 

D Temporary Fund Options: (Plans using Managed Accounts as default or Plans with Automatic Enrollment 
without a 90 day permissible withdrawal option) Temporary Fund Options are not ODIA protected. 

0 Guaranteed Portfolio Fund 
D Great-West Conservative Profile Series II 
D Great-West Moderate Profile Series II 

D Other:---------------------------
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Step 4: How to apply to the Participant Population - Select one of the 3 options below: 

00 Applies to new participants only- These elections above shall apply only to new defaulted Participant 
assets contributed to the Plan after the Date mutually agreed upon between Great-West Retirement Services and the 
Plan. 

Applies only to future contributions for new and existing participants- The election above shall 
apply only to future contributions for both newly defaulted Participants as well as existing Participants for assets 
contributed to the Plan after the Date mutually agreed upon between Great-West Retirement Services and the Plan. 

D If you have additional participants that need to be defaulted, check this box to indicate you have attached a list 
of group account numbers, Participant names and social security numbers. 

D Applies to all defaulted assets and future contributions for new and existing participants 
All defaulted Participant accounts invested in the Target Date Funds and Stable Value Option fund shall be 
mapped to the option elected above. Existing assets shall be moved and all future contributions shall be 
invested in the option elected above. 

D If you have additional participants that need to be defaulted, check this box to indicate you have attached a list 
of group account numbers, Participant names and social security number. 

t \ ·\-· 

Final Step 7: Signature 

Plan Sponsor Acknowledgements and Authorization for Default Fund Selection Form 

In order to elect a default fund or ODIA using this form, the Plan Sponsor must make the following acknowledgements. 

This form is an amendment to the Services Agreement between the Plan Sponsor and Great-West Retirement Services for the purpose 
of adding a default fund or QDIA to the Plan. All other terms and provisions of the existing Services Agreement including any 
amendments not amended herein shall remain in full force and effect. 

As the individual authorized to sign on behalf of the Plan Sponsor, I certify that I have the authority to sign this Election Form and have 
read and reviewed the above requirements for the default fund and understand that by signing this form I am selecting the default 
investment option with respect to the Plan as described above. 

Authoriz n ponsor Represe. tative Signature 

Printed n~;~~J:~~t~~e;~l;~ s~~~:~:~?~resentative 
Great-West Retirement Services® refers to products and services provided by Great-West Life & Annuity Insurance Company, FASCore, LLC (FASCore 
Administrators, LLC in California), Great-West Life & Annuity Insurance Company of New York, White Plains, New York, and their subsidiaries and 
affiliates. Great-West Life & Annuity Insurance Company is not licensed to conduct business in New York. Insurance products and related services are 
sold in New York by its subsidiary, Great-West Life & Annuity Insurance Company of New York. Other products and services may be sold in New York by 
FASCore, LLC. 
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Managed Account Investment Ootjon 
Plan Sponsors that select Managed Accounts as an investment option under the Plan may also select Managed Accounts as the 
default investment option for Plan Participants who do not make an investment direction. Under the Managed Accounts service, 
Advised Assets Group, LLC ("AAG"), will allocate each Participant's individual account assets on a discretionary basis among the 
mutual funds that Plan Sponsor selects as investment options for the plan, taking into account the Participant's individual 
circumstances. In order to be invested in the Managed Accounts service, Participants must be enrolled in the Managed Account 
service prior to Service Center's receipt of payroll files or transfer/rollover assets received following the conversion period. Participants 
with inaccurate or missing indicative data will not be enrolled into the Managed Account service. If defaulted Patiicipant assets are not 
timely invested in the Managed Account Investment Option, or if Participant data is inaccurate and Service Center is not informed of 
that inaccuracy, Plan Sponsor may not receive QDIA protection. 

If a Plan Sponsor selects the Managed Account default fund option, newly eligible participants will be enrolled into the Managed 
Account service via the Plan's eligibility file processed through the Plan Service Center. 

For existing defaulted Participants, after transferred Plan assets have been mapped to the Service Center recordkeeping platform, if 
elected in the QDIA Selection Form attached, Plan Sponsor authorizes AAG to automatically enroll all existing participants in the 
Managed Account Service, except those Participants who have notified AAG otherwise or provided affirmative investment direction 
prior to the deadline provided. Those Participants that are not enrolled in Managed Accounts will maintain the investment allocations 
selected by the Plan Sponsor. By selecting Managed Accounts as the default option, Plan Sponsor acknowledges receipt of the 
Managed Account Default Disclosure attached to this Default Fund Designation, and agrees on behalf of the Plan to the terms and 
conditions under which Managed Accounts are offered, including the fees charged for the Managed Accounts Program. Please note 
that if the Plan offers certain investments within a Managed Account feature, QDIA protection may not apply. 

Taroeted-Retirement-Date or Life-Cye{e Ootions 
Targeted-Retirement-Date or Life-Cycle Funds are generally age-based investment options consisting of mutual funds or asset 
allocation models that are intended to invest in a manner appropriate for Participants and Beneficiaries within a particular age group. 
These options apply generally accepted investment theories, are diversified so as to minimize risk and provide varying degrees of long
term appreciation and capital preservation through a mix of equity and fixed income exposures. Typically, age-based options will invest 
a larger percentage of assets in equity securities for Participants within younger age groups and will change their asset allocations and 
risk exposures over time with the objective of becoming more conservative as participants within an age group grow older. Plan 
Participants that are missing birth date information will be invested in the Participant-level default option that is designed to be most 
conservative, as selected by their Plan. Depending on the investment options offered in the Plan and the fees that those investment 
options charge, QDIA protection may not be available. Please see each option's prospectus for additional information. 

Balanced Fund Options 
Balanced investment options are mutual funds or asset allocation models that are intended to be consistent with a target level of risk 
that is appropriate for Participants of the Plan as a whole. These options apply generally accepted investment theories, are diversified 
so as to minimize risk and provide varying degrees of long-term appreciation and capital preservation through a mix of equity and fixed
income exposures. Generally, these options are not required to take into account individual Participant age, risk tolerances, 
investments or other preferences for purposes of asset allocation and investment decisions. Some balanced fund options may make 
asset allocation decisions based on a risk preference or risk profile. Typically, the more risk an option takes, the more volatility that 
option will experience. Less risky options are likely to experience less volatility, but, they may not provide an opportunity for the same 
degree of long-term appreciation as riskier option. Risk-based option holdings may change periodically, but certain risk-based option 
allocations may maintain the same level of risk over time. Once a Participant has been defaulted into a risk-based investment option, 
they will remain in that option unless the Participant makes an affirmative election into another option. Changes in a Participant's age 
will not result in their assets being invested in a different risk-based option. Plan Participants who are missing birth date information will 
be treated as members of the oldest population of plan participants, based on the investment options selected by their Plan. 
Depending on the investment options offered in the Plan and the fees that those investment options charge, ODIA protection may not 
be available. Please see each option's prospectus (if applicable) for additional information. 
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City of Austin 
Founded by Congress, Republic ofTexas 1839 
Finance and Administrative Services, Treasury 
700 Lavaca, Suite 940, Austin, Texas 7870 I 
P.O. Box 2106, Austin, Texas 78768-2106 
Telephone 512/974-7890 Fax 512/370-3838 

Attn: Charles Schwab PCRA Accounts 

RE: City of Austin Deferred Compensation Plan 

The City of Austin Deferred Compensation Plan has duly appointed Wells Fargo and Empower 
Retirement as the successor Trustee/Custodian of the City of Austin Deferred Compensation Plan. We have 
authorized the transfer of all assets held for the above named Plan to Charles Schwab & Co., Inc. from the 
account with Voya Financial to Empower Retirement. The signers below are acting in their capacities as 
Officers/Trustees of City of Austin Deferred Compensation Plan. 

Should you have any questions, 
Elaine.hart@austintexas.gov, or 
Georgia.sanchez@austintexas.gov. 

Sincerely, 

Elaine Hart, CPA 

please contact Elaine Hart at 512-974-3344, or by 
Georgia Sanchez at 512-974-7886, or by 

Chief Financial Officer, City of Austin, Texas 
Deferred Compensation Plan Administrator 

~~(~ 
Greg Canally 
Deputy Chief Financial Officer, City ofAustin, Texas 
Deferred Compensation Committee - Trustee 

James Scarboro 
Purchasing Officer, City of Austin, Texas 

Georgia Sanchez 
Assistant Treasurer, City ofAustin, Texas 
Deferred Compensation Committee - Treasurer 

email 
email 
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Conversion Plans 

Roth and non-Roth money will be held in a separate SOB accounts post conversion. If participant SOB 
accounts are comingled when we receive them with both Roth and non-Roth money they will be separated 
prior to coming out of blackout. 

Holding Roth in a separate SOB account provides the following benefits to the participants. 
• Allow participants to purchase specific assets with Roth money or non-Roth money 
• Allow participants to track their Roth investments and earnings separately 
• Allow participants to rollover their Roth SOB shares to a Roth IRA and rollover their non-Roth SOB 

shares to a Traditional IRA (availability of in-kind rollovers determined by plan document) 

There will be no additional recordkeeping fee for the second SOB account with a Provider; however, each 
SOB account will incur its own transaction costs under the existing SOB fee schedule. 

Plans may provide direction to move securities to the Roth SOB by using a methodology that is 
administratively feasible and is consistent for all participants within the plan. For example, they may direct us 
to move assets in the following order: 

a. Cash 
b. Mutual funds, in alphabetical order by fund name as listed by the SOB Provider 
c. Settled Stocks and Exchange Traded Funds (ETFs), in alphabetical order as listed by the SOB 

Provider. 
Note: Assets cannot be moved prorata. Since there are often transaction fees for selling assets, splitting 

positions between two accounts would double the transaction fees when the assets are eventually sold. 

To be completed by Plan Sponsor 

Plan Name: City of Austin 457(b) Deferred Compensation Plan 

I, plan sponsor, for City of Austin 457(b) Deferred Compensation Plan(name of retirement plan), 
direct recordkeeper to separate the securities in participant SOB accounts in the manner described 
below. I understand the method below must be administratively feasible and applicable to all 
participants with Roth money in SOB. 

__ Option A 

__ Option B 

Transfer securities equal to the amount of Roth in SOB in the following order: 
I. Cash 
2. Mutual funds, in alphabetical order by fund name as listed by the SOB Provider 
3. Settled Stocks and Exchange Traded Funds (ETFs), in alphabetical order as listed by the SDB 

Provider. 

If no response is received, or Option A is not administratively feasible, recordkeeper will use Option 
B to separate the Roth SOB. 

Date 
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City of Austin 
Founded by Congress, Republic ofTexas 1839 
Finance and Administrative Services, Treasury 
700 Lavaca, Suite 940, Austin, Texas 78701 
P.O. Box 2106, Austin, Texas 78768-2106 
Telephone 512/974-7890 Fax 512/370-3838 

June 4,· 2015 

Transamerica Premier Life Insurance Company 

RE: City of Austin 457(b) Deferred Compensation Plan/Transamerica Life Insurance Policy Transfer 

The recordkeeping services for the City of Austin 457(b) Deferred Compensation Plan and all existing life 

insurance policies will be transferred to Empower Retirement from Voya effective 6/12/2015. Please 

provide Empower Retirement/Great-West all policy information necessary to administer the insurance 

policies. 

Sincerely, 

Print Name: c~ .f_j) { 3' c, S tl"" C he' L 

Date: 0 (o ··llc ·· I S 
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Eligibility 

Empower Retirement 
life Insurance Guidelines and Policies 

City of Austin 457(b) Deferred Compensation Plan 
98752-01 

If agreed to by Great-West Life & Annuity Insurance Company (Great-West), Great-West will provide limited 
services to Plans that include life insurance as an investment option. Life insurance policies must be existing 
policies at the time of implementation and must be owned by the Plan!Trustee. 

Premium Payments 
Life insurance premiums will be paid by Great-West to a life insurance provider once specific instructions from 
the Plan Sponsor or an authorized representative of the Plan Sponsor are received. The Plan Sponsor shall 
instruct Great-West to coordinate with the insurance provider as to the timing and manner of premium payments 
from Participant contributions or accounts in the Plan. Great-West shall not be liable for any missed premiums 
or lapsed payments in the event that a participant has stopped contributing to his/her account in the Plan. 

Policy Surrender, Change of Ownership and Death Benefits 
The Plan Sponsor is responsible to timely authorize all applicable life insurance policy surrenders, change of 
ownership and death benefit transactions. Upon request, by a Participant or beneficiary(ies), Great-West will 
forward an insurance carrier transaction request form to the Participant or beneficiary(ies). The Participant or 
beneficiary(ies) will complete and sign the life insurance carrier form as well as obtain the Plan Sponsor 
signature on the life insurance carrier form. Once the insurance carrier form is completed, the Participant or 
beneficiary(ies) will fax or mail the form to Great-West for processing. 

If the life insurance provider distributes the life insurance proceeds to the Plan or trust, the Plan Sponsor 
instructs Great-West to allocate such proceeds across all money types in which premiums are currently being 
paid from using the Participant's or beneficiar(ies)'s current investment allocations, unless other written 
instruction is timely received by Great-West in good order prior to the receipt of proceeds. If Great-West has 
never paid premiums from the participant account and the life insurance provider distributes the life insurance 
proceeds to the Plan, Plan Sponsor instructs Great-West to allocate such proceeds across all before tax money 
types using the Participant's or beneficiary(ies)'s current investment allocations unless other written instruction 
is timely received by Great-West in good order prior to the receipt of proceeds. If the life insurance provider 
distributes life insurance proceeds directly to the participant, beneficiary or other party in error, Great-West shall 
not be responsible for tax withholding and reporting for such payments. 

Great-West shall not be responsible for any tax withholding or reporting on a policy where the policy ownership 
is re-registered from the Plan to the Participant. 

Reporting 
Plan Sponsor acknowledges Great-West shall provide the most recent cash value received from the life 
insurance provider of a Participant's life insurance policy as a narrative on the quarterly Participant statement if 
values are received electronically from the life insurance carrier in a timely manner. 

Date 
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LETTER OF INSTRUCTION REGARDING 

SELF-DIRECTED BROKERAGE ACCOUNT 

The Plan Sponsor offers the City of Austin Deferred Compensation ("the Plan") and has signed a 
Schwab Personal Choice Retirement Account Plan Application to offer the Schwab PCRA self-directed brokerage account 
(SOB) to participants in the Plan; 

P:u·tial Liquidation Authodzation 

If the participant has not complied with a request to transfer money from their SOB account to their core account in the 
Plan, the Plan Sponsor hereby instructs the Recordkeeper to transfer available funds from the money market portion of the 
participant's SOB account for one of the following reasons: 

I) to fund a required minimum distribution under Section 40 I (a)(9) of the Internal Revenue Code of 1986, as 
amended and Treasury regulations promulgated thereunder (the "Code"); 

2) to comply with requirements of a Domestic Relations Order (ORO) within the meaning of the Code; 

3) to fund a processing error, 

4) to make a corrective distribution, or 

5) for the collection of Plan or core account-related fees. 

If there are insufficient funds in the money market portion of the participant's SOB account to fulfill the request 
and it is necessary to liquidate securities in the participant's SOB account and the participant fails to provide 
liquidation instructions, the Plan Sponsor may provide written instmctions to the Recordkeeper identifying the 
specific securities and the number of shares or units to be liquidated. Alternatively, the J>lan Sponsor may provide 
instructions to fully liquidate a participant's SOB account, terminate the SOB account agreement, and restrict SOB 
accounts from further use by the participant. If partial liquidation instructions are not provided by the Plan 
Sponsor and funding is required for one of the above-stated reasons, J>lan Sponsor hereby authorizes the 
Recordkeeper to instruct Schwab to fully liquidate the participant's SOB account, move the proceeds to the 'core 
account and process the appropriate payment. 

Additional fees and charges may be assessed for any liquidation of funds from the SOB account in accot·dance with 
the terms of the SOB account agreement. Brokerage transaction fees will be charged on each position sold. 
Therefore, selling multiple stocks or mutual funds will result in higher fees. 

Full Liquidation Authorization 

The Plan Sponsor hereby instructs the Recordkeeper to instruct Schwab to fully liquidate a participant's SOB account, 
terminate the SOB account agreement, and restrict it from fwiher use by the participant for one of the following reasons: 

A) Upon notification of the death of a participant, unless the Plan allows in-kind transfers ofSDB account assets 
and the beneficiary has selected this option; or 

B) When the participant's account is to be 100% liquidated due to the Plan's deminimus payout requirements. 

Additional fees and charges may be assessed for any liquidation of funds from the SOB account in accordance with 
the terms of the snn account agreement. Therefore, selling multiple stocks or mutual funds will result in higher 
fees. 

The Plan Sponsor represents that they have received and acknowledges the requirements set forth in the Self-Directed 
Brokerage Account Policies and Procedures, and the Plan Sponsor also represents that they have authorized to give the 
Recordkeeper this Letter of Instruction and any instructions provided pursuant to it. 
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City of Austin 457(b) Deferred Compensation Plan Investment Lineup 

Investment Category Great-West Investment Option Ticker 

Guaranteed Account Austin Stable Value Fund 

Bond Metropolitan West Total Return Bond I MWTIX 

Bond BlackRock High Yield Bond lnstl BHYIX 

Large Cap Vanguard Institutional Index I VI NIX 

Mid Cap Vanguard Mid Cap Index Ins VMCIX 

~erging Markets DFA Emerging Markets Small Cap I DEMSX 

all Cap Vanguard Small Cap Index lnstl VSCIX 

International Dodge & Cox International Stock Fund DODFX 

Specialty DFA Real Estate Securities I DFREX 

Asset Allocation Austin Target Date 2015 

Asset Allocation Austin Target Date 2020 

Asset Allocation Austin Target Date 2025 

Asset Allocation Austin Target Date 2030 

Asset Allocation Austin Target Date 2035 

Asset Allocation Austin Target Date 2040 

Asset Allocation Austin Target Date 2045 

Asset Allocation Austin Target Date 2050 

Asset Allocation Austin Target Date 2055 

SOlO **Forfeiture 

AUNSVF X 
MWTIX 

BHYIX 

VG-IND 

VMCIX 

DEMSX 

VSCIX 

DODFX 

DFREX 

15AAUL 

20AAUL 

25AAUL 

30AAUL 

35AAUL 

40AAUL 

45AAUL 

50AAUL 

55AAUL 

**Forfeiture Fund will also be used for UCP {Uncashed Checks) and UPA {Unallocated Plan Asset Acct) 
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SECTION 457 CUSTODIAL ACCOUNT AGREEMENT 
with WELLS FARGO BANK, N.A. 

THIS SECTION 457 CUSTODIAL ACCOUNT AGREEMENT is made by and between the 
City of Austin (herein "Employer"), and Wells Fargo Bank, National Association (herein "Custodian"). 

WHEREAS, Employer maintains an eligible deferred compensation plan(s) (herein the "Pian(s)") 
under section 457 of the Intemal Revenue Code. 

WHEREAS, Employer desires to set aside Plan(s) assets to be held in a funded arrangement under 
section 457(g) of the Intemal Revenue Code maintained tor the exclusive benefit of Plan(s) patticipants and 
their beneficiaries. 

WHEREAS, section 457(g)(3) of the Intemal Revenue Code provides that custodial accounts 
described in section 40 I (t) of the Intemal Revenue Code shall be treated as trusts pursuant to that section. 

WHEREAS, Employer desires to engage the services of the Custodian to hold all assets and income 
of the Plan(s) in a custodial account for the exclusive benefit of participants and their beneficiaries, as 
defined in section 40l(t) of the Intemal Revenue Code. 

WHEREAS, the Custodian is willing to act as custodian and deemed trustee of the Plan(s) as set 
torth in section 457(g)(3) of the Intemal Revenue Code to provide these services for the Plan(s) on the 
condition that Employer has entered or is entering into a service agreement with Great-West whereby Great
West will provide recordkeeping services for all Plan(s) assets held pursuant to this Agreement. 

NOW, THEREFORE, be it resolved, that the Employer hereby appoints Wells Fargo Bank, 
National Association, and Wells Fargo Bank, National Association hereby accepts its appointment as 
Custodian of certain assets of the Plan . The parties also hereto agree as follows: 

I. Establishment of Custodial Account. 

a. In order to carry out the purposes of the Plan(s), Employer hereby creates and establishes a 
custodial account (herein the "Custodial Account"). The Custodian accepts the Custodial 
Account and agrees to act as Custodian hereunder, but only on the terms and conditions set 
forth in this Agreement. Subject to the terms and conditions of this Agreement, all right, 
title and interest in and to the Custodial Account shall be vested exclusively in the 
Custodian. 

b. The Custodial Account shall include only those assets that the Custodian accepts. Only 
assets actually received by the Custodian will become part of the Custodial Account. The 
Employer acknowledges and agrees that it is responsible for effectuating the transfer of any 
Plan(s) assets to be held in the Custodial Account to Custodian. 

c. The Custodial Account established hereunder is intended to satisfY the requirements of 
section 457(g)(3) of the lntemal Revenue Code, and to be treated as a trust solely for 
purposes of applicable tax laws under rules similar to the rules under section 401 (f) as 
contemplated by that section. In no event shall the Custodial Account be treated as a trust 
tor purposes of state law. Notwithstanding anything herein to the contrary, it shall be 
impossible, prior to the satisfaction of all liabilities with respect to the employees and their 
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beneficiaries covered by the Plan(s), for any part of the funds of the Custodial Account to be 
used for, or diverted to, purposes other than for the exclusive benefit of the participants or 
their beneficiaries as provided for in the Plan(s). Except as provided in the Plan(s) and 
consistent with applicable law, the assets of the Custodial Account shall never inure to the 
benefit of the Employer and shall be held for the exclusive purpose of providing benefits to 
participants and their beneficiaries and defraying reasonable expenses of administering the 
Plan(s) and Custodial Account. The Employer agrees that it will abide by this provision and 
that it will not cause the Custodian to violate this rule either by its direction or otherwise. 

2. Services to be Provided by Custodian and Obligations of the Parties. The obligations of the 
Custodian shall be limited to those expressly imposed upon it by this Agreement, notwithstanding 
any reference herein to the Plan(s), and no further duties or obligations of the Custodian, such as a 
duty to value Plan(s) investments, determine the prudence or authorization of any Plan(s) 
investment, or diversify Plan(s) investments, shall be implied. The Custodian shall not be liable in 
discharging its duties hereunder if it acts in good faith and in accordance with the terms of this 
Agreement and in accordance with applicable federal ta.'<. laws, rules and regulations. The Custodian 
shall, upon direction t!·om Employer, perfonn the following services; provided, however, that for 
purposes of this Agreement the Custodian may rely on direction by the Employer to Great-West 
pursuant to and consistent with the terms of the services agreement among the parties thereto: 

a. Open and maintain a Custodial Account in the name of the Plan(s) and hold in such an 
account all cash, securities and other property initially deposited plus any additional cash 
and securities that may be received from time to time for the Custodial Account; provided, 
however, that nothing in this Agreement shall require the Custodian to maintain actual 
physical custody of assets held for the Plan(s), to which the Custodian has title, through a 
broker held securities account or insurance company separate account, or to maintain actual 
physical custody of mutual fund shares. The Custodian shall have no duty or authority to 
ascertain whether any contributions should be made to the Custodial Account pursuant to the 
Plan(s), to determine the amount of any contribution to be made pursuant to the terms of the 
Plan(s), or to bring any action to enforce any obligation to make any contribution to the 
Plan(s). 

b. Act upon written direction lrom the Employer or tl·om one or more investment advisors duly 
appointed in writing by the Employer, as provided in Section 5 hereo[ The Custodian shall 
have no duty to determine any facts or the propriety of any action taken or omitted by it 
pursuant to such directions. 

c. Be responsible for the collection of all investment income relating to the assets in the 
account. 

d. Make payments from the Custodial Account to pmticipants or their beneficiaries as the 
Employer shall direct in writing, and amounts so paid shall no longer constitute a part of the 
Custodial Account. The Employer shall report withholding of any federal, state or local 
ta.'<.es that may be required to be withheld with respect to such payments and shall remit such 
amounts withheld to the appropriate ta.'<.ing authorities or determine that such amounts have 
been reported, withheld and remitted. 

e. The Employer shall pay or, if not paid by the Employer, shall direct the Custodian to pay 
from the Custodial Account, the reasonable expenses relating to the Plan(s) and Custodial 
Account, including, without limitation, investment management, accounting, legal, actuarial 
expenses, and any expenses which have been approved by the Employer; provided, however 
that expenses paid pursuant to this section shall not include fees for custodial services to 
Custodian. 

City of Austin- 457(b) WF Custodial Agreement 04-16-lS.docx Page 2 
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3. Powers of the Custodian. The Custodian is authorized and empowered to: 

a. Hold assets in the name of the Custodian, which may include entering into depository 
arrangements for the safekeeping of records relevant to the ownership of such assets with 
any entity or entities as the Custodian may choose. 

b. Invest the assets of the Custodial Account in such investment vehicles as directed by 
Employer or a duly appointed investment advisor, including annuity or insurance contracts 
issued by licensed insurance companies, and to enter into amendments to such annuity or 
insurance contracts as so directed. The Custodian shall have no duty or responsibility to 
determine the appropriateness of any Plan(s) investment, or to cause such investments to be 
changed. The Employer shall be responsible to determine whether the Plan(s) and the 
investments directed by it are authorized by state law. The Custodian shall forward all 
notices, proposed contract amendments, rate or fee changes or other communications 
regarding all annuity or insurance contracts held in the Custodial Account to the Employer, 
and shall act on behalf of the Custodial Account with respect to any such notice, proposed 
amendment, change, or other communication only as directed by the Employer. Any rights 
of a contractholder under any such group annuity contract to discontinue, amend, or 
otherwise modifY the contract shall be exercised only upon the specific written direction of 
the Employer to the issuer of the contract or by the Custodian at the Employer's express 
written direction. 

c. Make transfers among investment vehicles or disbursements from the Custodial Account as 
directed by the Employer or, if applicable, by the Plan(s) patticipants. 

d. Employ agents other than persons on its regular payroll and delegate to them such 
ministerial and other non-discretionary duties as it sees tit and to rely upon such information 
tl.trnished by such agents. 

e. Deliver proxy and other materials for securities held in the Custodial Account, including 
offers to tender or exchange such securities, to the Employer or otherwise as the Employer 
may direct in writing. 

f. Pay ta'Xes of any and all kinds levied or assessed against the Custodial Account as directed 
by the Employer. 

g. Delegate to Great-West, any or all ministerial duties arising out of this Agreement, and 
appoint Great-West as agent of Custodian for such purposes, including opening accounts 
with investment companies, paying expenses and making distributions from the Custodial 
Account. In no event shall Custodian delegate to Great-West the right to hold title to the 
assets of the Plan(s) or Custodial Account. 

h. Make, execute, acknowledge, and deliver any and all documents of transfer and conveyance 
and any other instruments that may be necessary or appropriate to carry out the 
custodianship duties and powers. 

i. Hold uninvested such cash funds as may appear reasonably necessary based upon directions 
of the Employer to meet the anticipated cash requirements of the Plan(s) from time to time 
and to deposit the same or any part thereof, either separately or together with other tl.mds 
under the control of the Custodian, in its own deposit depattment or to deposit the same in 
its name as Custodian in such other depositories as it may select. 

City of Austin· 457{b) WF Custodial Agreement 04-16-lS.docx Page 3 
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j. Institute, prosecute, maintain, or defend any proceeding at law or in equity concerning the 
Custodial Account or the assets thereof, at the sole cost and expense of the Custodial 
Account, and to compromise, settle, and adjust any claims and liabilities asserted against or 
in favor of the Custodial Account or of the Custodian; but the Custodian shall be under no 
duty or obligation to institute, maintain, or defend any action, suit, or other proceeding 
unless it shall have been indemnified to its satisfaction against any and all loss, cost, 
expense, and liability it may sustain or anticipate by reasons thereof: 

k. Retain any funds or property subject to any dispute without liability for the payment of 
interest, and to decline to make payment or delivery thereof until final adjudication is made 
my a court of competent jurisdiction. 

4. Reports. Custodian, or agent of Custodian, shall furnish to Employer and any duly appointed 
investment advisors a periodic statement of account no less frequently than annually, reflecting an 
inventory of assets in the account, all activity during the previous period, and a market value for the 
assets of the account. Custodian, or its agent, will furnish such reports including reports to 
Employer's accountant or other examiners upon Employer's request which shall be based upon the 
records maintained by Great-West, and which shall be provided to Custodian on a quarterly basis. 

5. Authorized Persons. The Employer and any duly appointed investment advisor shall furnish a list to 
the Custodian (and from time to time whenever there are changes therein) of the individuals 
authorized to transmit instructions to the Custodian concerning the assets in the account and written 
direction regarding the form of such instructions. If the Employer has implemented the voice 
response system for pa1ticipants, all participants are deemed to be authorized individuals solely for 
purposes of directing investment of their individual account balances. The Custodian shall be 
entitled to rely on instructions from pmticipants received through the voice response system as well 
as on the oral advice as confirmed in writing or written advice of other authorized individuals. The 
Custodian shall treat as genuine and may rely on any notice or communication without further 
verification that it reasonably believes is from an authorized party, as defined above, and shall be 
protected in doing so by the Employer. 

6. Compensation Payable to Custodian. The Custodian shall be entitled to receive reasonable 
compensation for services provided under this Agreement in connection with the Plan(s). Such 
compensation shall be paid as set forth on the fee schedule attached hereto as Exhibit I, and may be 
changed fi·om time to time by agreement of the parties. 

Reasonable compensation includes float received ti·om the deposit of funds pending investment or 
presentment of checks for payment in non-interest bearing suspense or demand deposit accounts 
maintained by Wells Fargo for brief periods of time in order to facilitate the servicing of the plan. 
The Custodian receives compensation from the use of these uninvested funds, which accrues on 
payments made fi·om the Plan (such as distributions and expense payments) and on contributions or 
other funds received too late in the day to be invested for the Plan that same day. Float on distribution 
payments begins to accrue when the funds are transferred from the Plan to a trust clearing account 
(generally within one business day of the distribution request), m1d ends on the date the payment 
clears or is retumed to the Plan. Checks are generally mailed within two business days of the 
distribution request. Float on contributions and other funds received too late in the day to be invested 
that same day (or received without sufficient information to invest them properly) begins to accrue on 
the date the funds are received and ends on the date the amounts are deposited to the plan, which is 
generally the next business day if the Custodian has complete information relating to the investment 
of such funds; float may continue to accrue if the Custodian has insufficient information regarding the 
contributions or deposits to invest them properly in the Plan (e.g., incomplete participant contribution 
information or incorrect account number). 

City of Austin- 457(b) WF Custodial Agreement 04-16-lS.docx Page 4 
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Depending on its anticipated funding needs, uninvested funds are generally used to either reduce the 
Custodian's overall borrowing tt·om other sources (such as in the Federal Funds market) or invested in 
short-term investments (such as its Federal Reserve Account). Uninvested funds from the Plan are 
not segregated from other deposit funds, so attributing an exact earnings or interest factor applicable 
to the Plan's uninvested funds is not possible. Eamings on the t1oat (or the corresponding reduction 
in borrowing, depending on anticipated funding needs) depends on numerous factors such as current 
interest rates, Federal Funds rates, credit risk, and the duration of the particular debt instrument. 

7. Amendment and Termination. This Agreement may be amended by written agreement of the parties 
at any time. This Agreement shall continue in effect unless or until tenninated by either party upon 
thilty (30) days' written notice to the other pa~ty; provided that Custodian shall continue to act as 
Custodian of the Custodial Account until a successor Custodian is appointed. If no successor 
Custodian is appointed within ninety (90) days of such written notice of termination, Custodian shall 
be authorized to petition a court of competent jurisdiction for a declaration appointing a successor 
Custodian, and to charge the Custodial Account for the reasonable costs, fees, and expenses of such 
legal process. Upon termination, all securities held in the account shall be delivered by the 
Custodian to a successor custodian appointed by the Employer or as otherwise directed in writing by 
the Employer. Notwithstanding the foregoing, this Agreement shall automatically tenninate in the 
event that a contract for the provision of one or more funding mediums for the Custodial Account 
and recordkeeping services through Great-West are discontinued or terminated without renewal, 
effective as of the date of such discontinuance or termination, with no further notice from or to either 
pa1ty; provided that Custodian shall continue to act as Custodian of the Custodial Account until a 
successor Custodian is appointed. If no successor Custodian is appointed within ninety (90) days of 
such written notice of tennination, Custodian shall be authorized to petition a court of competent 
jurisdiction for a declaration appointing a successor Custodian, and to charge the Custodial Account 
for the reasonable costs, fees, and expenses of such legal process. 

8. Limitation of Liability. Custodian shall not be liable for any claims, liabilities, or expenses arising 
from or alleged to arise from any action or inaction taken by Custodian pursuant to the direction of 
Employer or any authorized agent thereof: Employer specifically releases Custodian from any 
liability except to the extent Custodian has committed negligence or malfeasance in the exercise of 
its responsibilities hereunder. 

9. Notices. 

Notices to the Employer shall be directed and mailed as follows: 

City of Austin 
PO Box2106 
Austin, TX 78768 

Attention: Elaine Hart, CFO 

Notices to the Custodian shall be directed and mailed as follows: 

Wells Fargo Bank, N.A. 
Institutional Retirement and Trust 
1740 Broadway, MAC#C7300-105 
Denver, CO 80274 
Attention: Andrea L. Stellish 

Notices to Great-West shall be directed and mailed as follows: 
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Great-West Life & Annuity Insurance Company 
8515 East Orchard Road 
Greenwood Village, Colorado 80111 

Attention: Laura Gene Miller 
A VP & Counsel, Legal Department 

I 0. Written Direction. If a provision of this agreement requires that a communication or document be 
provided to the Custodian in writing or written form, that requirement may also be satisfied by a 
facsimile transmission, electronic mail or other electronic transmission of text (including 
electronic records attached thereto), if the Custodian reasonably believes such communication or 
document has been signed, sent or presented (as applicable) by any person or entity authorized to 
act on behalf of the Employer. If this agreement requires that a communication or document be 
signed, an electronic signature satisfies that requirement. Any electronic mail or other electronic 
transmission oftext will be deemed signed by the sender if the sender's name or electronic address 
appears as part of, or is transmitted with, the electronic record. The Custodian will not incur any 
liability to anyone resulting from actions taken in good faith reliance on such communication or 
document. Nor shall the Custodian incur any liability in executing instructions from any person 
or entity authorized to act on behalf of the Employer prior to receipt by it of notice of the 
revocation of the written authority of such person or entity. 

II. Inspection Privileges. The books, records, documents, accounting procedures, and practices of the 
Custodian relevant to this Agreement are subject to examination by the Employer, including but not 
limited to an annual audit by an independent auditor designated by the Employer. 

12. Governing Law. This Agreement shall be govemed by and enforced under the laws of the state of 
the Employer's principal place of business. The Custodial Account hereby created is issued in 
Colorado and all questions regarding its administration shall be determined under the laws of the 
State of Colorado. 

13. Severability. In case any provisions of this Agreement shall be held illegal or invalid tor any reason, 
their illegality or invalidity shall not affect the remaining parts of this Agreement, and this 
Agreement shall be construed and enforced as if the illegal and invalid provisions had never been a 
part of the Agreement. 

14. Assignment. This Agreement shall not be assigned without the express written consent of all parties 
to this Agreement, which consent shall not be unreasonably withheld; provided, however, that this 
provision is subject to and shall in no way limit the effect of Section 3 hereof (relating to the power 
of Custodian to delegate certain duties to Great-West, and appoint Great-West as its agent for certain 
purposes). 

15. Successors and Assigns. This Agreement shall be binding upon the respective successors and 
assigns of the Employer and the Custodian. 

City of Austin- 457(b) WF Custodial Agreement 04-16-lS.docx Page 6 



MA 7400 NA150000144

16. Effective Date. This Agreement shall be effective May 1, 2015, or such later date signed by 
Employer and Custodian. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first 
written above. 

EMPLOYER: 
City of Austin 

By: 

Its: 

Date 

CUSTODIAN: 
Wells Fargo Bank, 

Date 
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ATTACHMENT A 

SHAREHOLDER COMMUNICATIONS ACT DISCLOSURE 

Plan Name: City of Austin Deferred Compensation Plan 

The Securities and Exchange Commission adopted the Beneficial Owner Information Disclosure Rule 
#14b-2 (Rule) in 1986 as part of its effort to improve communications between publicly held companies 
and beneficial owners of the securities registered in the name of cettain nominees. 

Under these rules, Wells Fargo is required to contact each customer for whom we hold securities and 
determine whether you authorize us to provide your name, address and share position to the issuer of the 
securities you own. For your protection, the rules prohibit the requesting company from using your name 
and address for any purpose other than corporate communications. 

Please complete the authorization below by checking one of the alternatives. Note: Under the Rule, Wells 
Fargo is required to treat a non-response as a "YES" disclosure response. 

D You are authorized to release my name, address and s.hare position 
("YES" response). 

You are NOT authorized to release my name, address and share 
position ("NO" response). 

City of Austin 
Employer 

Authorized 
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EXHIBIT 1 

FEE SCHEDULE 

Wells Fargo Bank, N.A. 
and 

Great West Life & Annuity Insurance Company 
Schedule of Charges for Custodial Services 

This Schedule may be revised or modified at time of renewal of the Employer's Service Agreement with 
Great-West. 

Base Charge 

The Custodian's compensation for the custodial services being provided under this agreement is included 
in the fees being received by Great-West under the Service Agreement between the Employer and Great
West. Great-West will forward such custodial fees to Wells Fargo Bank, N.A. at no additional cost to the 
Employer. 
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Investment Category 

City of Austin Deferred Compensation Plan 

lNG Investment 

~ 1Upt1on 
Austin Fixed Option 

Stability of Principal PIMCO Commodity Real Return Strat Admin 
Bond PIMCO Total Return Admin 
Bond SSgA US Bond Index 
Bond Voya Global Bond 

Bond MFS High Income A 
Large Cap Neuberger Berman Socially Responsible 
Large Cap Wells Fargo Advantage Growth Adm 
Large Cap SSgA Us Total Market Index 
Large Cap lnvesco Growth & Income 
Mid Cap Aston/Fairpointe Mid Cap N 
Mid Cap Artisian Mid Cap Investor 
Mid Cap JP Morgan Mid Cap Value 
Mid Cap Columbia Acorn Z 
Emerging Markets Oppenheimer Developing Markets 
Small Cap Royce Pennsylvania Mutual 
Small Cap American Beacon Small Cap Value 
International Harbor International Investor 
International American Century International Growth 
International Dodge and Cox International Stock 
International SSgA Global Equity US Index Fund 
Specialty Cohen & Steer<; Reality Fund 

Asset Allocation American Century One Choice: Very Conservative 
Asset Allocation American Century One Choice: Conservative 
Asset Allocation American Century One Choice: Moderate 
Asset Allocation American Century One Choice: Aggressive 
Asset Allocation American Century One Choice: Very Aggressive ... Soec1al Note Regardmg W1re Transfers and Vanguard Funds ... 

Final Fund Mapping Document 

Voya 
Maps 

Fund Great-West Investment Option Ticker 
Code 

To 

! 
10 -+ Austin Stable Value Fund 
11 -+ Austin Stable Value Fund 

44 -+ Austin Stable Value Fund 
12 -+ Metropolitan West Total Return Bond I MWTIX 
49 -+ Metropolitan West Total Return Bond I MWTIX 

401 -+ Metropolitan West Total Return Bond I MWTIX 

=i -+ BlackRock High Yield Bond lnstl BHYIX 

-+ Vanguard Institutional Index I VI NIX 

-+ Vanguard Institutional Index I VI NIX 
47 -+ Vanguard Institutional Index I VI NIX 
15 -+ Vanguard Institutional Index I VI NIX 
22 -+ Vanguard Mid Cap Index Ins VMCIX 
24 + Vanguard Mid Cap Index Ins VMCIX 
41 -+ Vanguard Mid Cap Index Ins VMCIX 
23 -+ Vanguard Mid Cap Index Ins VMCIX 
43 -+ DFA Emerging Markets Small Cap I DEMSX 
45 -+ Vanguard Small Cap Index lnstl VSCIX 
36 -+ Vanguard Small Cap Index lnstl VSCIX 
39 -+ Dodge & Cox International Stock DODFX 
30 -+ Dodge & Cox International Stock D 
38 -+ Dodge & Cox International Stock DODFX 
48 -+ Dodge & Cox International Stock DODFX 
37 -+ DFA Real Estate Securities I DFREX 

31 -+ Austin Target Date 2015 
32 -+ Austin Target Date 2015 
33 -+ Austin Target Date 2025 
34 -+ Austin Target Date 2035 
35 + Austin Target Date 2055 

Great-West Financial and its subsidiaries have established procedures lor assets purchasing into Vanguard funds. Vanguard requires pre-notification by 2PM ET in order lor assets to be 
invested the day the wire is received. If Great-West does not receive the wire and an investment breakdown by 2PM ET, the assets acquiring Vanguard Investments will be invested the 

following business day. This may result in the Plan's assets being invested between two business days; all non-Vanguard investments on day one (assets received no later than 4PM En 
and all Vanguard Investments the following business day . 

... Asset Mapping Strategy ... 

All assets will be mapped according to the above lund mapping. For those participants in the Voya Managed Account product these participants 1'~11 have their assets mapped as above 
during blackout and then allocated to the age based Target Date lund once blackout is lifted . 

... Allocation Mapping Strategy ... 

All participant allocations will be mapped according to the above fund mapping. For participants in the Voya Managed Account product these particiapnts will have their future investment 

SDIO 

AUNSVF 
AUNSVF 

AUNSVF 
MWTIX 
MWTIX 
MWTIX 

BHYIX 
VG-IND 
VG-IND 
VG-IND 
VG-IND 
VMCIX 
VMCIX 
VMCIX 
VMCIX 
DEMSX 
VSCIX 
VSCIX 
DODFX 

ODFX 
DODFX 
DODFX 
DFREX 

15AAUL 
15AAUL 
25AAUL 
35AAUL 
55AAUL 
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City of Austin 

VOYAMoney 
Source Codes VOYA Money Source Description 

A EE PRETAX 

9 EE ROLLOVER 

M ROTHQUALIRR 

N ROTH457 

0 ROTH457RO 

R 457 ROLLOVER 

z ROTH4571RR 

Empower Money 
Source Code Empower Money Source Description 

BEF1 Employee Before Tax- Voluntary 

RTH1 Employee Roth Contribution 

RRG1 Roth Rollover Government 457 

DCR1 457 Rollover 

PTR1 Pre-Tax Other Rollover 

RRK1 Qualified Roth Rollover 

Money Source Mapping Document and 

Distribution Rules Document 

Active or Empower 
VOYA Vesting Schedule frozen for new Maps to Money Type 

contributions Code 

1 00% immediate Active -+ BEF1 

1 00% immediate Active -+ PTR1 

1 00% immediate Active -+ RRK1 
1 00% immediate Active -+ RTH1 
1 00% immediate Active -+ RRG1 
1 00% immediate Active -+ DCR1 
1 00% immediate Active -+ RRK1 

Empower Money Type Description 

EMPLOYEE BEFORE TAX- VOLUNTARY 

PRE-TAX OTHER ROLLOVER 

QUALIFIED ROTH ROLLOVER 

EMPLOYEE ROTH CONTRIBUTION 

ROTH ROLLOVER GOVERNMENT 457 

457 ROLLOVER 

QUALIFIED ROTH ROLLOVER 

When Distributions Are Allowed Please check all that appl ~) 

Separation Deminimu In-Service 
Spousal In service 

Of Service 
Loans 

s 1000 
Hardships Disability 

Disability Consent QDRO Allowed 
I~ 

Yes Yes Yes Yes Yes N/A No Yes No 

Yes Yes Yes Yes Yes N/A No Yes No 

Yes Yes Yes No Yes N/A No Yes Yes 

Yes Yes Yes No Yes N/A No Yes Yes 

Yes Yes Yes No Yes N/A No Yes Yes 

Yes Yes Yes No Yes N/A No Yes Yes 

pg 1 of 1 

Purchase 
Service 
Credits 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 
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City of Austin 
Founded by Congress, Republic ofTexas 1839 
Finance and Administrative Services, Treasury 
700 Lavaca, Suite 940, Austin, Texas 7870 I 
P.O. Box 2106, Austin, Texas 78768-2106 
Telephone 512/974-7890 Fax 512/370-3838 

June 16, 2015 

Re: Charles Schwab PCRA Account Application for City of Austin 457(b) Plan 

Please accept this letter as direction to allow for the delegation of trading authority to an 

Investment Advisor (lA) and the deduction of fees from the participant's PCRA for an lA who has a 

relationship with Schwab, pursuant to Section 3.C. of the Schwab Personal Choice Retirement 

Account®(PCRA) Plan Application and Agreement. This direction is mean for the City of Austin's 457{b) 

Deferred Compensation Plan with Empower Retirement using Charles Schwab for the Self Directed 

Investment Option. 

Thank you. 

Signature: ~ @15 
Date: Ot..o .~I J --1 5 
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Great-West Life & Annuity Insurance Company 

AGREEMENT FOR RECORDKEEPING AND COMMUNICATION SERVICES 

§457(b) Deferred Compensation Plan 
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Great-West Life & Annuity Insurance Company 

AGREEMENT FOR RECORDKEEPING AND COMMUNICATION SERVICES 

Great-West Life & Annuity Insurance Company ("Great
West"), and/or any successor, assign or affiliate, and City 
of Austin, Texas ("Plan Sponsor"), enter into this 
Agreement for Recordkeeping and Communication 
Services, with respect to the services to be provided by 
Great-West to the City of Austin 457(b) Deferred 
Compensation Plan (the "Plan"). 

WHEREAS, Plan Sponsor has established or adopted the 
Plan for its eligible current and former employees in 
accordance with Code Section 457, and all other applicable 
federal, state and municipal laws, for the purpose of 
providing retirement plan benefits to Participants; and 

WHEREAS, Plan Sponsor (or its designee) serves as the 
Plan Administrator and named fiduciary of the Plan; and 

WHEREAS, Plan Sponsor has placed all Plan assets into a 
trust, custodial account or annuity contract that meets the 
requirements of Code Section 457(g), and that will continue 
to meet such requirements for the duration of this 
Agreement; and 

WHEREAS, Great-West has agreed to act in a non
fiduciary capacity as a directed, nondiscretionary service 
provider, and to perform the services described herein as 
directed by Plan Sponsor, in compliance with all applicable 
federal, state and local laws and regulations; 

NOW, THEREFORE, the parties agree as follows: 

I. DEFINITIONS 

The following terms and definitions shall apply 
throughout this Agreement: 

a. ACH - Automated Clearinghouse 
b. Agreement this Agreement for Recordkeeping 

and Communication Services 
c. Authorized Investment Options - the investment 

options available under the Plan, as 
selected by Plan Sponsor 

d. Business Day - any day, and only for as many 
hours as, the New York Stock Exchange is 
open (typically unti14:00 pm Eastern Time) 
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e. Code - the Internal Revenue Code of 1986, as 
amended from time to time, including all 
Treasury Regulations promulgated 
thereunder 

f. Designated Investment Option - the investment 
option designated by Plan Sponsor to 
receive all Participant contributions, 
transfers and direct rollovers, and other 
amounts with respect to a Participant, that 
are received without complete allocation 
instructions 

g. Effective Date - the date upon which this 
Agreement takes effect, as specified below 

h. Great-West Great-West Life & Annuity Insurance 
Company 

i. Participant - Plan Sponsor's current and former 
employees participating in the Plan 

j. POl - Payroll Data Interchange 
k. Plan - the retirement plan designated in the 

recitals above 
I. Plan Account - an unallocated Plan account that 

may be used for Plan purposes as set forth 
in the Plan document and as instructed by 
Plan Sponsor, which may include payment 
of the Recordkeeping and Communication 
Fee. Assets in the Plan Account will be 
invested in a single investment option as 
selected by Plan Sponsor. 

m. Plan Sponsor- the contracting party named in the 
recitals above 

n. PSG the Plan Service Center, Great-West's 
current Plan Sponsor website 

o. QDRO - Qualified Domestic Relations Order 
p. Recordkeeping and Communication Fee - the 

basic annual recordkeeping and 
communication fee payable to Great-West 
under this Agreement, as described below 

q. Revenue - the fees Great-West and/or one or 
more of its affiliates receives from mutual 
fund families and other investment providers 
for providing certain administrative or other 
services 

r. SOB Self-Directed Brokerage 
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II. BASIC RECORDKEEPING SERVICES 

A. Initial Transition 

Great-West will establish on its recordkeeping 
system Participant and related data from the prior 
recordkeeper(s). Such data includes, but is not 
limited to, Participant indicative data (e.g., name, 
address, birth date). Detailed instructions will be 
provided to the prior recordkeeper(s), in advance of 
the transition, for the format, compilation, timing and 
forwarding of required data. Participant changes to 
indicative data that are received by the prior 
recordkeeper(s) between the date that data is 
transferred to Great-West and the Effective Date will 
be communicated by the prior recordkeeper(s) and 
updated accordingly on Great-West's recordkeeping 
system. 

Great-West will provide assistance to Plan 
Sponsor as necessary to coordinate the transition of 
Participant contribution processing from the prior 
recordkeeper(s) to Great-West's recordkeeping 
system. Great-West will process Participant 
contributions received after the Effective Date. The 
prior recordkeeper(s) will process Participant 
contributions received prior to the Effective Date and 
will issue final quarterly Participant statements 
accordingly. 

Data applicable to Participants who are in payout 
status at the time of transition and who are receiving 
any type of non-annuity systematic withdrawal or 
periodic payments will be transitioned from the prior 
recordkeeper(s). Such data includes, but is not 
limited to, Participant indicative data, type of payout, 
payment amount, payment frequency, issue dates, 
etc. 

B. Participant Account Information 

A Participant account will consist of: 

1. The following Participant indicative data, 
when received by Great-West in good order: 

a) Name 
b) Gender 
c) Social Security Number 
d) Mailing address 
e) Telephone number 
f) Date of birth 
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g) Beneficiary information 
2. Current Participant investment allocations in 
the Authorized Investment Options 
3. Current Participant account balances in 
each Authorized Investment Option. 

C. Investment Options 

1. Authorized Investment Options 

Plan Sponsor is responsible for the selection of 
all Authorized Investment Options made 
available under the Plan, based on Plan 
Sponsor's independent evaluation, or that of its 
registered investment advisor, consultant, broker 
or other agent, as applicable. 

Plan Sponsor may replace the Authorized 
Investment Options at any time, subject to the 
following: 

a) Changes may be made to the 
Authorized Investment Options once per 
year at no cost; 

b) In an extraordinary situation, where 
Plan Sponsor determines that, pursuant 
to its investment policy, changes need to 
be made more frequently than once per 
year, such changes may be made at no 
additional cost; 

c) In all other situations where Plan 
Sponsor requests changes more 
frequently than once per year, an 
additional cost may be assessed to Plan 
Sponsor as determined by Great-West. 

Sixty (60) days advance written notice shall be 
required for either party to terminate or add an 
investment option. Great-West will cooperate 
with Plan Sponsor to terminate existing 
investment options or add new investment 
options, and Great-West will assist Plan Sponsor 
in appropriately notifying Participants of any 
changes via Participant quarterly statements. In 
extraordinary situations where notices must be 
sent prior to the next quarterly statements, such 
changes will be made as soon as practicable, as 
agreed upon by the parties. If any Authorized 
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Investment Option is terminated by the 
investment provider, and Plan Sponsor wishes to 
replace the terminated option, Plan Sponsor 
agrees to replace the terminated option with an 
available fund from any fund company that 
currently has, or will enter into, a trading 
agreement with Great-West. 

2. Designated Investment Option 

Plan Sponsor shall select a Designated 
Investment Option to receive all Participant 
contributions, transfers and direct rollovers, and 
other amounts with respect to a Participant, that 
are received without complete allocation 
instructions. Once the Participant provides 
Great-West with complete allocation instructions 
in good order, future amounts will be invested 
pursuant to such instructions. However, funds 
already deposited into the Designated 
Investment Option will remain invested therein 
until transferred by Participant request. 

3. SOB Account 

An SOB account shall be made available to 
Participants, provided Plan Sponsor executes all 
required Great-West and SOB provider 
documents. Plan Sponsor acknowledges that 
the SOB shall be administered according to 
Great-West's SOB Policies and Procedures, and 
that the core investment minimum shall be 
$1 ,000, the initial transfer minimum shall be 
$1 ,000, and the subsequent transfer minimum 
shall be $1,000, as described in the SOB Policies 
and Procedures The Plan Sponsor has chosen to 
allow Participants to directly contribute to the 
SOB account. If a Participant elects to allocate 
some or all of their contributions to the SOB, the 
allocations will be sent directly to the SOB money 
market account once the required core minimum 
has been met. 

4. Life Insurance 

Life insurance cannot be added to the Plan. 
However, if at the time of transition to Great-West 
the Plan has existing life insurance policies, 
limited services may be available as described in 
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Great-West's life insurance guidelines and 
policies, as updated from time to time. 

D. Valuation of Participant Account Balances 

Participant account balances within the Plan 
will be accounted for as follows: 

1. Amounts that are not guaranteed as to 
principal or interest will be accounted for at 
their fair market value as of the close of each 
Business Day. 

2. Amounts receiving a guaranteed interest 
rate and a guarantee of principal will be 
accounted for at book value. Interest will be 
accounted for on a daily effective method. 

E. Contributions, Transfers and Limitations 

All parties agree that purchases and sales of 
securities at the direction of Participants will be 
effected through GWFS Equities, Inc., a 
broker/dealer affiliate of Great-West. Instructions for 
the purchase, sale, exchange or transfer of shares on 
behalf of the Plan shall be transferred to GWFS 
Equities, Inc. for processing. 

1. Contributions 

Contributions sent directly online to Great
West's recordkeeping system and processed by 
12:00 am Mountain Time will be allocated 
effective the next Business Day, at that Business 
Day's unit value. Funds must be sent via ACH 
within the PSG functionality. 

Contributions, including both complete and 
accurate records and the funds (via wire or 
check), received by Great-West during any 
Business Day will be allocated effective that 
Business Day, at that Business Day's unit value. 
Contributions not received by Great-West during 
a Business Day will be allocated effective the 
next Business Day. 

2. Transfers 

Requests for Participant-initiated transfers 
between Authorized Investment Options will be 
processed and effective the Business Day they 
are received by Great-West. Any transfer 
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request not received by Great-West during a 
Business Day will be processed and effective the 
next Business Day, or such earlier time as may 
be required in order to comply with applicable 
law. 

3. Market Timing and Excessive Trading 

Plan Sponsor acknowledges receipt of, and 
agrees to adhere to the terms and conditions of, 
the Procedures for Complying with Fund 
Company Market Timing and Excessive Trading 
Policies exhibit, attached to this Agreement. 

F. Automated Voice Response System 

Participants will have access to a toll-free, 
automated voice response system to inquire or make 
account changes from a touch-tone telephone. 
Inquiry services available from the automated voice 
response system will utilize share prices, unit values 
and account balances that are as of the last 
calculated unit value/share price. 

The automated voice response system will be 
available 24 hours a day, 7 days a week, except for 
routine maintenance of the system which, when 
necessary, will generally take place on Sunday 
between the hours of 12:01 am and 12:01 pm 
Mountain Time. However, the system may also be 
limited or unavailable during periods of peak 
demand, market volatility, systems upgrades, or 
maintenance, or for other reasons. 

G. Participant Website 

Participants will have access to a website 
through to inquire, enroll, or make 
account changes via the Internet. 

The website will be available 24 hours a day, 7 
days a week, except for routine maintenance of the 
system which, when necessary, will generally take 
place on Sunday between the hours of 12:01 am and 
12:01 pm Mountain Time. However, the system may 
also be limited or unavailable during periods of peak 
demand, market volatility, systems upgrades, or 
maintenance, or for other reasons. 

H. Client Service 
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Client service representatives will be available 
via toll-free telephone call to Great-West to answer 
Participant questions and process applicable 
transactions each Business Day between the hours 
of 8:00 am and 7:00 pm Central Time . 

I. Plan Sponsor Access to Recordkeeping 
System 

Plan Sponsor may interface with Great-West's 
recordkeeping system online via the PSC to inquire 
or make changes while administering the Plan. Upon 
request, Great-West representatives will be made 
available to assist and train employees of Plan 
Sponsor in properly accessing and processing 
transactions on the PSC. The PSC will be available 
consistent with the availability of the automated voice 
response system. 

J. Reporting 

1. Participant Statements 

Each calendar quarter, Great-West will deliver 
to each Participant a statement of his/her 
account, summarizing all activity for the previous 
calendar quarter, including: 

a) Beginning and ending balances; 
b) All transactions processed during the 
quarter, including contributions; 
c) Interest or change in value; 
d) Any applicable Fees/Charges; 
e) Transfers and withdrawals for the 
quarter. 

Participants may elect to access their 
statements via the Participant website, or to 
receive their statements by mail, and may 
change their election at any time. Statements 
will be mailed for those Participants who do not 
affirmatively elect to access their statements on 
the website. Those statements that are mailed 
will be sent to the Participant's last known home 
address as provided by Plan Sponsor and/or the 
prior recordkeeper. 

Statements will be available on the website or 
mailed within twenty (20) Business Days after the 
end of each calendar quarter, or within ten (1 0) 
Business Days after receipt of final information in 

PageB 



MA 7400 NA150000144

good order from third party sources, whichever is 
later. The first quarterly statement following the 
Effective Date may be available at a later date 
while records are being established. 

2. Employer Plan Summary Report 

Plan Sponsor will receive an Employer Plan 
Summary Report, summarizing Plan-level assets 
and Participant account balances, within thirty 
(30) Business Days after each calendar quarter 
end, or within ten (1 0) Business Days after 
receipt of final information in good order from 
third party sources, whichever is later. The first 
report following the Effective Date may be 
available at a later date while records are being 
established. 

The following Plan information will be 
addressed in the Employer Plan Summary 
Report: 

a) Summary of Plan transactions and 
assets; 
b) Summary of contributions processed; 
c) Withdrawals; 
d) Annuities purchased, if applicable; 
e) Periodic payments; 
f) Investment option grand totals -
summarizes both dollars and 
units/shares and Plan activity; 
g) Investment option totals by money 
type - summarizes both dollars and 
units/shares and money type activity; 
h) Participant summary - a report of 
account activity for each Participant. 

3. Quarterly Plan Review 

Plan Sponsor will receive a Quarterly Plan 
Review including the following information: 

a) Review of enrollment efforts; 
b) Asset allocation information, 
contributions, distributions (investment 
options and fixed/variable split); 
c) Voice response usage and 
enhancements; 
d) Benefit payments; 
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e) Direct online system access - current 
services and available services; 
f) Legislative updates. 

4. Quarterly Investment Performance Report 

Great-West agrees to provide Plan Sponsor 
with a quarterly investment performance report. 

K. Regulatory Updates 

Great-West will periodically make information 
available to Plan Sponsor concerning federal 
legislative activity of which Great-West is aware that 
may affect the Plan and related funding contracts. 
Such information, however, does not constitute legal 
or tax advice regarding the legal sufficiency of the 
Plan. 

L. Benefits, Tax Withholding and Reporting 

Benefit payments to Participants and 
beneficiaries will be made within two (2) Business 
Days following receipt by Great-West of complete 
payment instructions. For the purposes of this 
Agreement, "complete payment instructions" means 
that all required information on the Participant 
request form, whether paper or online, has been 
completed, including all required signatures or 
authorizations, and that Great-West has completed 
its review of the request in accordance with the terms 
of this Agreement. Benefit payments will be made, 
taxes withheld, and tax reporting completed as 
follows: 

1. A record will be maintained of each 
distribution from the Plan with respect to the 
Participant, including the reason for the 
distribution. 

2. Federal and state income tax withholding 
and tax reporting that is applicable at the time 
of the distribution will be performed and sent to 
the Participant or beneficiary for each benefit 
payment from the Plan. 

3. The income tax withh61ding will be forwarded 
to the Internal Revenue Service and 
appropriate state governmental entities, and 
will be completed by the applicable due dates. 
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4. Information will be provided to the Internal 
Revenue Service annually showing an 
accounting of all Participants who have 
received distributions during the previous 
calendar year. 

5. With respect to Plan- or Plan Sponsor
initiated distributions or rollovers, Plan Sponsor 
hereby instructs and authorizes Great-West to 
rely upon the information on Great-West's 
recordkeeping system for purposes of tax 
reporting and withholding, and to treat payees 
with U.S. addresses as U.S. persons and 
payees with foreign addresses as foreign 
persons. Plan Sponsor certifies that such 
information is accurate and compliant with the 
Foreign Account Tax Compliance Act (FATCA) 
and the Code, and that required documentation 
supporting such information has been collected 
by Plan Sponsor. 

M. Vesting 

If vesting is applicable, Plan Sponsor shall 
provide Great-West with any and all necessary 
vesting information, including, but not limited to, 
information required by law to be included on 
Participant statements, and hereby instructs Great
West to rely on the vesting information provided. 

N. Sample Plan Document and Adoption 
Agreement 

Great-West will offer a sample Plan document, 
an adoption agreement, and any Plan document 
amendments that may be required due to change in 
applicable law, prior to the date required. 

0. Rollovers from Other Eligible Retirement 
Plans 

If the Plan accepts rollovers from other eligible 
retirement plans, including IRAs, separate accounts 
will be maintained for such rollovers. Other accounts 
may be established from time to time as required for 
Plan administration. 

P. Code Section 402(f) Notice 

Great-West shall provide Participants with the 
IRS model notice, as amended from time to time, 
pursuant to Code section 402(f). 
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Ill. ENHANCED 

SERVICES 

SIGNATURELESS 

A. General Requirements 

RECORDKEEPING 

This Section Ill. describes certain services under 
which Great-West will process Participant requests 
without obtaining Plan Sponsor signature or other 
specific approval. In doing so, Great-West will not 
exercise any fiduciary authority or make any 
discretionary determinations. Rather, this Agreement 
will act as a one-time, blanket instruction and 
approval by Plan Sponsor for Great-West to process 
all Participant requests that meet the stated criteria. 

In order to receive the enhanced, signatureless 
services detailed in this Section Ill., Plan Sponsor 
must utilize the PSC and must provide all necessary 
information in a POl file. Plan Sponsor must also 
provide any additional information or instructions as 
required by, and in a form acceptable to, Great-West. 
In addition, in most cases, Great-West must be the 
sole recordkeeper for the Plan. If at any time Plan 
Sponsor does not meet these general requirements, 
or does not meet the specific requirements of any 
service described in this Section Ill., Great-West shall 
not be responsible to continue to provide such 
service. 

B. Deferral Recordkeeping 

Plan Sponsor hereby instructs and authorizes 
Great-West to allow Participants to update their 
deferral elections via the website and voice response 
unit. Plan Sponsor must provide initial deferral 
amounts for all Participants. Great-West will forward 
updated deferral information to Plan Sponsor 
according to the schedule elected by Plan Sponsor. 
In order to receive this service, the Plan must allow 
for Participants to make 457(b) regular catch-up 
contributions. 

C. Beneficiary Recordkeeping 

Plan Sponsor affirms that the Plan allows web
initiated beneficiary designations. Plan Sponsor 
hereby instructs and authorizes Great-West to 
accept, maintain and file, without Plan Sponsor's 
further approval, beneficiary designations received by 
Great-West in good order and in a manner 
acceptable to Great-West. Upon request, Plan 
Sponsor agrees to provide Great-West with any and 
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all beneficiary information filed with the Plan by 
Participants prior to the Effective Date. 

Plan Sponsor shall provide Great-West with 
instructions regarding any Plan requirements as to 
spousal consent for beneficiary designations. If there 
are any such requirements, Plan Sponsor instructs 
Great-West to rely on the marital status specified by 
the Participant on the beneficiary designation form, 
and to obtain spousal consent, when applicable. If a 
beneficiary designation requires spousal consent, 
such designation may be made only by paper form. 

D. Beneficiary Confirmation for Death Benefit 
Claims 

Plan Sponsor hereby instructs and authorizes 
Great-West to process, without Plan Sponsor's 
further approval, death benefit claim forms received 
in good order from beneficiaries under the Plan. 
Great-West is instructed to determine a Participant's 
beneficiary pursuant to the most recent beneficiary 
designation available to Great-West. If a Participant 
has not designated a beneficiary, or if no designated 
beneficiary survives the Participant, Plan Sponsor 
instructs Great-West to forward the claim to Plan 
Sponsor to determine the beneficiary before 
processing the distribution. 

Death benefit claim forms submitted without 
complete information or without a certified copy of the 
deceased Participant's death certificate or other 
required documentation will not be processed, and 
the claimant will be notified of the deficiency. 
Processing will continue once Great-West receives 
all required information and documentation in good 
order. Claimants determined not to be beneficiaries 
will be notified that their claims have been rejected. 

Plan Sponsor agrees to make determinations 
with respect to any competing or other questionable 
death benefit claims. Plan Sponsor and Great-West 
will jointly develop procedures and communications 
for reviewing and processing death benefit claim 
forms and for handling claims to the extent spousal 
consent/registered domestic partner consent applies. 

In order to receive this service, Plan Sponsor 
must also utilize Great-West's beneficiary 
recordkeeping and vesting tracking services, if 
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applicable. This service shall commence following 
completion of initial beneficiary solicitation. 

E. Eligibility Determination Service 

Plan Sponsor hereby instructs Great-West to 
calculate Participant eligibility based on Plan 
Sponsor's instructions as to the Plan's eligibility 
requirements and on the Participant information 
provided by Plan Sponsor. Plan Sponsor instructs 
Great-West to reject the enrollment of any Participant 
determined to be ineligible. For each ineligible 
determination, Plan Sponsor instructs Great-West to 
notify the Participant to contact Plan Sponsor if he or 
she wishes to appeal the determination. Plan 
Sponsor agrees to notify Great-West at least thirty 
(30) days prior to any change in the Plan's eligibility 
requirements. Great-West may discontinue this 
service if the Plan's new eligibility requirements are 
incompatible with Great-West's requirements. 

F. Online Enrollment 

Plan Sponsor hereby instructs and authorizes 
Great-West to allow online enrollment. Once the PDI 
file is transmitted, Plan Sponsor instructs Great-West 
to issue a Personal Identification Number to every 
eligible employee, allowing enrollment in the Plan 
through the website. 

G. Distributions Due to Severance from 
Employment for Reasons Other than Death or 
Disability 

Plan Sponsor hereby instructs and authorizes 
Great-West to process, without Plan Sponsor's 
further approval, Participant requests for distribution 
due to severance of employment for any reason 
other than death or disability, provided such requests 
are received in good order and in a manner 
acceptable to Great-West. 

In order to receive this service, Plan Sponsor 
must also utilize Great-West's vesting tracking 
service, if the Plan has a vesting schedule. If Plan 
Sponsor has not provided a Participant's termination 
date or other required information, Plan Sponsor 
instructs Great-West to route the request to Plan 
Sponsor for approval before processing the 
distribution. For spousal consent purposes, Plan 
Sponsor instructs Great-West to rely on the marital 
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status specified by the Participant in the request 
form. 

H. Distributions 
Emergencies 

Due to Unforeseeable 

Plan Sponsor hereby instructs and authorizes 
Great-West to process, without Plan Sponsor's 
further approval, all Participant requests, received in 
good order and in a manner acceptable to Great
West, for distributions due to unforeseeable 
emergency resulting in a severe financial hardship to 
the Participant or Beneficiary that cannot be 
alleviated by any other means available to the 
Participant. Great-West shall only process such 
requests if they meet the safe harbor defined in the 
Treasury Regulations, as described below. Plan 
Sponsor further instructs Great-West to rely on any 
and all representations made by a Participant in a 
request. The following situations shall qualify for a 
distribution under this section: 

1. An illness or accident of the Participant or 
Beneficiary, the Participant's or Beneficiary's 
spouse, or the Participant's or Beneficiary's 
dependent (as defined in Code §152, and for 
taxable years beginning on or after January 1, 
2005, without regard to §152(b)(1 ), (b)(2) and 
(d)(1)(B)); 

2. Loss of the Participant's or Beneficiary's 
property due to casualty; 

3. The following extraordinary and 
unforeseeable circumstances, if they arise as a 
result of events beyond the control of the 
Participant or Beneficiary: 

a) The imminent foreclosure of or 
eviction from the Participant's or 
Beneficiary's primary residence; 
b) The need to pay for medical 
expenses, including nonrefundable 
deductibles, as well as the cost of 
prescription drug medication; and 
c) The need to pay for the funeral 
expenses of a spouse or a dependent (as 
defined in Code § 152, and for taxable 
years beginning on or after January 1, 
2005, without regard to §152(b)(1 ), (b)(2) 
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and (d)(1 )(B)) of Participant or 
Beneficiary. 

Except in extraordinary circumstances, the 
following are examples of situations that shall 
NOT qualify for a distribution under this section: 

1. Purchase of real estate; 
2. Payment of college tuition; 
3. Unpaid rent or mortgage 
payments, except in the event of 
imminent foreclosure or eviction; 
4. Unpaid utility bills; 
5. Loan repayments; 
6. Personal bankruptcy (except 
when resulting directly and solely from 
illness, casualty loss or other similar 
extraordinary and unforeseeable 
circumstances beyond the Participant's 
or Beneficiary's control); 
7. Payment of taxes, interest or 
penalties; or 
8. Marital separation or divorce. 

Plan Sponsor will make determinations with 
respect to any unforeseeable emergency 
distribution request that does not clearly fall 
within the guidelines set forth above. 

In the event of any changes to applicable 
law, including the safe harbor defined in the 
Treasury Regulations, Great-West may revise 
this authorization and instruction from time to 
time and without further notice to Plan Sponsor. 
This authorization and instruction shall remain in 
effect until revoked by either party. 

In order to receive this service, Plan Sponsor 
must also utilize Great-West's beneficiary 
recordkeeping and deferral recordkeeping 
services. 

For each Participant receiving an 
unforeseeable emergency distribution, Plan 
Sponsor instructs Great-West to notify Plan 
Sponsor to suspend elective deferrals for the 
period required by the Plan, if any. Great-West is 
instructed to deny any request where the 
unforeseeable emergency event occurred prior to 
the Effective Date, or more than one year prior to 
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the date the request is received. Great-West 
may contact Plan Sponsor for direction when 
unusual situations arise. For each request that is 
denied or that cannot be processed due to its 
failure to satisfy an unforeseeable emergency 
event, Plan Sponsor instructs Great-West to 
notify the Participant to contact Plan Sponsor if 
the Participant wishes to appeal the 
determination. 

I. Qualified Domestic Relations Orders 

Plan Sponsor's approved model form of QDRO 
for the Plan is attached to this Agreement. Plan 
Sponsor hereby instructs and authorizes Great-West 
to treat as qualified each QDRO received by Great
West in good order using the model QDRO form, or a 
form that is similar in all material respects to the 
model QDRO form. Plan Sponsor instructs Great-

. West to process the QDRO, without Plan Sponsor's 
further approval, by establishing a separate account 
for the Alternate Payee or making a lump sum 
distribution to the Alternate Payee. Plan Sponsor 
instructs Great-West to send a copy of each QDRO 
confirmation or rejection letter to Plan Sponsor. 

Plan Sponsor further instructs Great-West to 
process, without Plan Sponsor's further approval, all 
requests, received in good order and in a manner 
acceptable to Great-West, for distributions from 
Alternate Payee accounts established before or after 
the Effective Date. Plan Sponsor instructs Great
West to calculate any Alternate Payee's QDRO 
amount based solely on the Participant's account 
records on Great-West's recordkeeping system, and 
to reject any QDRO that specifies a valuation date 
prior to the Effective Date. 

If the Alternate Payee's awarded share exceeds 
the value of the Participant's core investment 
account(s) under the Plan, Great-West shall notify 
the Participant in writing to liquidate and transfer the 
necessary remaining sum from the SOB into the core 
investment options, to enable the processing of the 
QDRO. If the Participant fails to transfer the 
necessary amount with in fifteen ( 15) Business Days 
of the date of the notification, and if the necessary 
amount is available in the SOB money market, Plan 
Sponsor instructs Great-West to transfer such 
amount into the Designated Investment Option. If 
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there are insufficient available funds in the SOB 
money market, Plan Sponsor instructs Great-West to 
notify the SOB provider to liquidate all of the 
Participant's SDB investments and to transfer the 
entire amount into the Designated Investment Option. 

In the event that the sum of all other Participant 
assets is insufficient to satisfy a QDRO, Plan 
Sponsor instructs Great-West to instruct any existing 
life insurance provider under the Plan to surrender all 
or a portion of the Participant's life insurance policy 
and to transfer the proceeds to Great-West for 
deposit into the Participant's account for subsequent 
ODRO processing. The amount of the surrender 
shall be no more than the amount necessary to 
satisfy the QDRO. 

Plan Sponsor agrees to make determinations 
with respect to any orders received that are not 
materially similar to the model QDRO form for 
reasons other than the inclusion of a valuation date 
that precedes the Effective Date. 

J. Loans 

If loans are available under the Plan, Plan 
Sponsor agrees that all loans shall be account 
reduction loans repaid by payroll deduction and shall 
be consistent with the loan policy and the procedures 
established by Great-West from time to time. Plan 
Sponsor instructs and authorizes Great-West to 
process, without further Plan Sponsor approval, 
Participant loan requests submitted through a form 
acceptable to Great-West or through the website. 
Principal residence loan requests must be submitted 
on a paper form with supporting documentation. In 
order to receive this service, Plan Sponsor must also 
utilize Great-West's vesting tracking service, if the 
Plan has a vesting schedule. If the Plan requires 
spousal consent for loans, the request must be 
submitted on a paper form. 

K. Required Minimum Distributions at Age 70 Y2 

Great-West will provide a notice and distribution 
form to each Participant attaining age 70 Y2 or older 
in the current calendar year. The notice informs the 
Participant that required minimum distributions must 
begin no later than April 1 of the calendar year 
following the later of age 70 Y2 or retirement. Great
West will not initiate such distributions, but will only 
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process such distributions upon receipt of a 
Participant or Plan Sponsor request in good order. 
Each year, Great-West will provide a report to Plan 
Sponsor listing Participants who are age 70 Y2 or 
older and whether each has taken a distribution for 
the calendar year. 

L. Incoming Rollovers 

Plan Sponsor instructs and authorizes Great
West to accept, without further Plan Sponsor 
approval, Participant requests for incoming rollovers 
to the Plan that are received in good order and in a 
form acceptable to Great-West. Plan Sponsor 
instructs Great-West to rely on a Participant's 
certification, without further investigation or action by 
Great-West, that funds being rolled into the Plan 
constitute an eligible rollover distribution from an 
eligible retirement plan within the meaning of Code 
§402. If other than a direct rollover, the Participant 
must certify that the rollover is being made to the 
Plan within sixty {60) days of the date the Participant 
received the distribution from the prior eligible 
retirement plan. 

Plan Sponsor instructs Great-West to reject any 
rollover request received without proper 
documentation and to return any rollover amounts 
accompanying such request. Plan Sponsor further 
instructs Great-West to forward to Plan Sponsor for 
its approval any rollover request from a Participant 
who is not an active employee of Plan Sponsor. 

Plan Sponsor also instructs and authorizes 
Great-West to accept Participant requests for 
incoming plan-to-plan transfers, if allowed under the 
Plan, under the same criteria as for rollovers, as 
described above. 

IV. COMMUNICATION SERVICES 

A. Special Representations 

1. Great-West representatives assigned to 
perform services under this Agreement will be 
properly licensed, trained and supervised with 
respect to the conduct of their business 
activities. 

2. Representatives will provide information in a 
manner consistent with applicable insurance 
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and securities laws. However, information 
supplied to Participants shall not constitute 
investment and/or tax advice upon which 
Participants or Plan Sponsor may rely. 

3. No representative may discriminate with 
respect to investment options provided under 
the Plan. Representatives will give equal and 
fair representations when describing the 
various Authorized Investment Options. 

4. Compensation to representatives will not 
vary based upon investment options selected 
by the Participants. 

B. Communication Materials 

Great-West will provide Participant educational 
and communication materials regarding financial 
investing and retirement options at its expense. 
These materials may include, but are not limited to, 
newsletters, brochures, and other materials as 
mutually agreed upon. The materials will be 
customized with a specific brand designed for the 
Plan, including enrollment kit, Participant website and 
educational flyers. 

C. Group Presentations 

Great-West representatives will conduct group 
meetings at which some or all of the following will be 
communicated: 

1. Summary of the key provisions of the Plan; 

2. Summary of Authorized Investment Options; 

3. Discussion of services including automated 
voice response system inquiry, retirement 
planning, and investment seminars; 

4. Instructions on how to sign up for the Plan or 
request an individual counseling session with a 
Great-West representative. 

D. Individual Counseling Sessions 

Upon request, Great-West representatives will 
conduct prescheduled individual counseling 
sessions, utilizing a Participant paycheck analysis, an 
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asset allocation model and retirement counseling 
services, as approved by Plan Sponsor. 

E. Communications and Marketing Plan 

Great-West will prepare a customized 
communications and marketing plan for review by 
Plan Sponsor. Such Plan will be finalized in a 
mutually agreeable manner. 

F. Assignment of Representatives 

Great-West will assign one local Relationship 
Director and one (1) full-time representative annually 
to provide communication and marketing services 
exclusively to the Plan. Such representatives will be 
assigned to an office located in downtown Austin and 
will be responsible for all group meetings and 
individual counseling sessions as directed by Plan 
Sponsor. 

G. Retirement Planning Education, Distribution 
Counseling 

Ongoing retirement planning education and 
distribution counseling may be made available to 
Participants by Great-West or an affiliate. Where a 
Participant wishes either to contribute or roll over to 
an IRA, an IRA product may be made available by 
Great-West or its affiliate. Where a Participant 
requests, via a recorded telephone call with Great
West, to roll assets into the Plan from a previous 
employer's plan, Plan Sponsor instructs and 
authorizes Great-West to assist the Participant in 
completing such rollover without Plan Sponsor's 
signature or further approval, provided the Plan 
permits such rollovers. The recordkeeper of the 
previous employer's plan may require Plan Sponsor's 
signature or approval to complete the rollover. 

V. MISCELLANEOUS PROVISIONS 

Great-West and Plan Sponsor specifically accept and 
agree to each of the following requirements: 

A. Confidentiality of Data and Privacy Notice 

Great-West and Plan Sponsor agree to maintain 
and hold in confidence all Nonpublic Personal 
Information ("NPI") received in connection with the 
performance of services under this Agreement. NPI 
includes personally identifiable financial information 
as defined by Title V of the Gramm-Leach-Biiley Act. 
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Great-West shall not use or disclose NPI to any third 
party, other than affiliates and service providers 
appointed by Plan Sponsor, without Plan Sponsor's 
written consent, except as permitted or required by 
law. Any third party service provider retained by 
Great-West to provide services under this 
Agreement, and who has access to NPI, shall agree 
in writing to be bound by confidentiality and non
disclosure provisions, and to use such NPI only for 
the performance of specific services under this 
Agreement. Great-West's current Privacy Notice is 
attached to this Agreement as the Privacy Notice 
Exhibit. By executing this Agreement, Plan Sponsor 
acknowledges receipt of this notice. Great-West will 
update the notice periodically and make the updates 
available to Plan Sponsor. 

In order to protect the Plan Sponsor and 
Participants in the event of any data security breach 
at Great-West, Great-West shall notify the Plan 
Sponsor immediately in the event it receives any 
information indicating there has been any data 
security breach of any Great-West system in which 
Participant NPI is located. In addition, Great-West 
will notify the Plan Sponsor immediately of any actual 
data security breach that actually results in 
compromising the NPI of any Participant. Great
West will comply with the requirements of all 
applicable federal, state, and local notification 
statutes and rules concerning any such data security 
breach. Great-West will cooperate in every 
reasonable way with the Plan Sponsor and affected 
Participant to mitigate the effects of any data security 
breach of its systems that result in the compromise of 
the NPI of Participant. 

Great-West shall provide to the Plan Sponsor a 
list of all subcontractors utilized by Great-West solely 
in connection with the performance of this Agreement 
on the Effective Date of this Agreement. The list will 
not include Great-West third party suppliers utilized 
by Great-West for multiple clients or generally in its 
recordkeeping business. Great-West shall provide an 
updated list to the Plan Sponsor no later than ten 
(1 0) days prior to the date any new subcontractor 
commences work on behalf of Great-West under this 
Agreement. 

B. Business Continuity Plans Notice 
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GWFS Equities, Inc.'s current Business 
Continuity Plans notice is attached to this Agreement 
as an exhibit. By executing this Agreement, Plan 
Sponsor acknowledges receipt of this notice. Great
West will update the notice periodically and make the 
updates available to Plan Sponsor. 

C. Affiliates 

Plan Sponsor acknowledges and agrees that 
Great-West may utilize the services of any affiliate 
within its controlled group to perform any services 
under this Agreement. 

D. Exclusivity 

Plan Sponsor appoints Great-West as the Plan's 
exclusive provider of the recordkeeping, 
communication, and other services set forth in this 
Agreement for the term of this Agreement. 

E. Responsibilities at Termination 

Upon Great-West relinquishing responsibilities at 
the termination of this Agreement, if requested, 
investment balances for all Participants will be 
provided in the recordkeeping system's standard 
format, to assure appropriate account balances, 
within thirty (30) Business Days of termination. 
Participant statements and Employer Plan 
Summaries will be provided up to and including the 
statement for the last calendar quarter covered by 
this Agreement. 

F. Error Correction 

For purposes of this section, "Great-West" refers 
to Great-West Life & Annuity Insurance Company 
and certain of its affiliates. If Great-West, as the 
recordkeeper, makes an error that results in an 
investment transaction gain or loss, and it is brought 
to Great-West's attention within ninety (90) days after 
the Participant statement date following the 
occurrence of the error, Great-West will retroactively 
correct the error by putting the Participant back in the 
financial position where the Participant would have 
been had the error not occurred. However, if the 
Plan or affected Participant knew or should have 
known of the error but failed to bring it to Great
West's attention within ninety (90) days after the 
statement date following the occurrence of the error, 
the error will be corrected prospectively. If a 
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correction is made at Great-West's expense and 
results in a net loss, Great-West will bear the loss. 
However, if the correction results in an unintended 
net gain, Great-West will retain the gain as 
compensation for services provided to the plan and 
to defray reasonable expenses of the plan including 
offsetting net losses as described above. 

Under special circumstances, Great-West may 
consider an exception to the above and make a 
correction at Great-West's expense. If Plan Sponsor 
requests such an exception based on the 
circumstances identified, a correction will not be 
unreasonably denied, based on industry standards. 

In no event will Great-West be responsible for the 
expense of retroactive correction caused by an error 
or miscommunication committed by a Participant, 
Plan Sponsor, or other third party. In such case, Plan 
Sponsor shall instruct Great-West how it wishes any 
resulting gain to be allocated or loss to be funded. 

VI. PLAN SPONSOR RESPONSIBILITIES 

A. If Plan Sponsor changes the reporting format for 
contribution reporting, Plan Sponsor shall give Great
West two (2) weeks advance notice to test the new 
format before monies are remitted using the new 
format. If Plan Sponsor does not provide such notice 
of the new reporting format, then contributions will be 
effective two (2) Business Days after receipt of 
monies sent in with the new format. 

B. Plan Sponsor agrees that Participants may be 
contacted at home or at work to obtain information 
necessary to process Participant requests or to 
perform other services under this Agreement. 

C. Plan Sponsor agrees to provide all information 
reasonably necessary for Great-West to perform its 
responsibilities under this Agreement. 

D. Plan Sponsor agrees to use its best efforts, 
including, if necessary, terminating a participating 
investment provider, to secure and maintain the 
cooperation of participating investment providers in 
providing the timely and accurate transmittal of data, 
including providing daily interest rates and unit/share 
values, that are reasonably necessary for Great
West to perform its responsibilities under this 
Agreement. 
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E. Should Plan Sponsor appoint a custodian or 
trustee for the Plan, the custodian or trustee must be 
able to interface with Great-West's recordkeeping 
system in a passive role, and all monies must be 
sent to the omnibus custodial bank account. Plan 
Sponsor agrees to require the custodian or trustee to 
provide all information in its possession that is 
reasonably necessary for Great-West to perform its 
responsibilities under this Agreement. 

F. Plan Sponsor agrees to facilitate the scheduling 
of group presentations and individual counseling 
sessions, and to provide facilities at which both Plan 
Sponsor and Great-West agree that satisfactory 
attendance can be expected. 

G. Participant education and enrollment materials 
and services will be provided only to the extent 
permitted by applicable law. 

H. If the Plan requires QJSA (qualified joint & 
survivor annuity) and/or QPSA (qualified 
preretirement survivor annuity) notices, Plan 
Sponsor, and not Great-West, shall provide such 
notices. 

VII. WARRANTY, INDEMNIFICATION AND LIMITATION OF 

LiABILITY 

Great-West agrees to indemnify Plan Sponsor from 
and against any and all expenses, costs, reasonable 
attorney's fees, settlements, fines, judgments, damages, 
penalties or court awards ("Damages") actually incurred 
that are the direct result of any breach of this Agreement by 
Great-West, or any failure by Great-West to perform its 
obligations under this Agreement in a manner consistent 
with generally accepted industry standards. 

Notwithstanding anything to the contrary herein, 
Great-West shall not be liable to Plan Sponsor for any 
Damages relating to or resulting from: 1) any breach of this 
Agreement by Plan Sponsor; 2) any direction of Plan 
Sponsor or any authorized agent thereof; or 3) any 
direction of any third party retained by Plan Sponsor to 
provide services relating to the Plan, including but not 
limited to an investment advisor, or any authorized agent 
thereof. 

The parties agree that this section represents a 
reasonable allocation of risk and that it will survive the 
termination of this Agreement. Plan Sponsor agrees to be 
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bound by any other limitations on warranties, 
indemnification and liability that are set forth in this 
Agreement and all attachments hereto. 

Plan Sponsor acknowledges that Great-West, its 
affiliates, and their directors, officers, employees and 
authorized representatives are not responsible for 
investment performance of any Authorized Investment 
Options under the Plan. 

VIII. NOTIFICATIONS 

All notices, requests, demands or other 
communications provided for or required by this 
Agreement, or any instrument or document delivered 
pursuant to this Agreement, will be in writing. 

Notices to Great-West will be addressed as follows: 

Great-West Life & Annuity Insurance Company 
Retirement services division 
Charles P. Nelson, Executive Vice President and 
Beverly A. Byrne, Senior Vice President & Chief 
Compliance & FS Counsel 
8515 East Orchard Road, 10T2 
Greenwood Village, CO 80111 

Notices to Plan Sponsor will be addressed as follows: 

Elaine Hart, CFO 
City of Austin - Deferred Compensation Plan 
PO Box2106 
Austin, TX 78768 

Each party may designate a different address by 
sending written notice to the other party, to be effective 
within ten (1 0) days of the date of the notice. 

IX. AGREEMENT TERM AND TERMINATION 

The Effective Date of this Agreement is June 12, 
2015, or such later date as it has been signed by both Plan 
Sponsor and Great-West. The term of this Agreement is 
for a period of five (5) years through June 12, 2020, with 
automatic renewal for two (2) successive one (1) year 
periods unless either Plan Sponsor or Great-West provides 
ninety (90) days written notice prior to the expiration of the 
period. 

X. RECORDKEEPING, COMMUNICATION AND OTHER FEES 

A. Recordkeeping and Communication Fees 
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1. Amount of Fee 

The annual Recordkeeping and 
Communication Fee is 0.0525% of total 
Participant assets, excluding loan balances. 
Beginning with the Effective Date, this fee will be 
deducted monthly from Participant accounts with 
balances as of the processing date based on the 
average daily balance of such accounts during 
the period. Participants taking a full withdrawal 
prior to the processing date will be charged the 
fee at the time of withdrawal based on the 
average daily balance of the account during the 
partial period. 

The above is based upon the following 
assumptions; 

• $367.8 million initial total Participant 
account balances for 10,101 
Participants (assumes that 1,250 
Participants with balances below 
$1 ,000 will be purged before the 
transition to Great-West's system) 

• $100,000 annual revenue sharing to 
the Plan 

• Custom stable value fund investment 
management fee of 0.35% 

• Great-West Lifetime Indexed Funds 
average fee at 0.20% 

• 1 full-time dedicated representative 
• 1 local Client Relationship Director 
• Downtown Office 
• Custom communication and website 

2. Revenue Sharing to the Plan 

An annual revenue share of $100,000 is 
included in the fee. Beginning with the Effective 
Date, this annual revenue share amount will be 
credited monthly to an unallocated plan account 
("Plan Account"), to be used for other Plan 
purposes as set forth in the Plan document and 
as instructed by Plan Sponsor. These assets will 
be invested in a single investment option as 
specified by Plan Sponsor. 

All fees Great-West and/or one or more of its 
affiliates receives from mutual fund families and 
other investment providers for providing certain 
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administrative or other services ("Revenue") will 
be credited by Great-West to Participants with 
balances in the Revenue-paying funds on the 
processing date. Beginning with the Effective 
Date, the Revenue will be credited monthly by 
multiplying each fund's Revenue rate by the 
average daily balance of the fund's total 
Participant account balances, excluding loan 
balances, during the respective month. In the 
event Revenue already credited to Participants 
becomes uncollectible from a fund company, 
Great-West will collect in a manner mutually 
agreeable with both parties. 

B. Loan Fees 

A $50.00 loan origination fee will be deducted 
from the amount of each loan processed. In addition, 
a $25.00 annual maintenance fee per loan will be 
deducted from the Participant's account in the 
amount of $6.25 per quarter. 

C. Authorized Investment Option Administration 
Fees 

If Plan Sponsor utilizes more than twenty-five 
(25) Authorized Investment Options at any one time 
or requests an investment option that is materially 
different from the types of investment options 
currently in use, Great-West reserves the right to 
modify the fees and services in this Agreement. For 
purposes of this paragraph, a series of target date or 
similar funds will count as a single Authorized 
Investment Option. 

D. Bank Credit Disclosure 

Great-West or one of its affiliates may earn 
credits and/or interest on Plan assets awaiting 
investment or pending distribution. Any credits or 
interest earned by Great-West are aggregated with 
credits and/or interest earned by Great-West affiliates 
and will be used to defray the aggregate expenses 
for the maintenance of bank accounts. Great-West 
will not retain credits and/or interest earned in excess 
of such maintenance expenses, but any such excess 
will be retained by the bank. 

Credits and/or interest are earned from the use of 
(i) uninvested contributions received too late in the 
day or not received in good order to be invested 
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same-day and (ii) proceeds from investment option 
redemptions where Plan distribution checks have not 
been presented for payment by Participants. Credits 
and/or interest (i) begin to accrue on contributions on 
the date such amounts are deposited into the bank 
account and end on · the date such amounts are 
invested pursuant to Participant instructions, and (ii) 
begin to accrue on distributions on the date the check 
is written or on the wire date, as applicable, and end 
on the date the check is presented for payment or 
when the wire clears against the account, as 
applicable. Earnings of credits and/or interest are at 
the rate the bank provides from time to time. 

E. Disclosure Services 

1. Plan-Level Disclosures 

Great-West will provide required fee and other 
disclosures under 29 CFR §2550.408b-2 
electronically via the PSG or such other 
electronic means as may be designated by 
Great-West from time to time. Plan Sponsor 
agrees to ensure that there is at all times a 
person that is able and authorized to access the 
disclosures on Plan Sponsor's behalf. 

F. Miscellaneous Fee Provisions 

1. If Plan Sponsor selects a custodian or 
trustee that requires changes to any 
procedures or services in this Agreement, 
Great-West reserves the right to change fees in 
this Section. 

2. Should a Participant request an overnight 
delivery, Great-West will assess the Participant 
its current overnight delivery fee. 

3. Should a Participant request a partial or full 
withdrawal payment via ACH, Great-West will 
assess the Participant its current ACH fee. 
Should a Participant request periodic payments 
via ACH, Great-West will not assess an ACH 
fee. 

4. Should a Participant request a partial or full 
withdrawal payment via wire, Great-West will 
assess the Participant its current wire fee. 
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5. For each QDRO reviewed and processed, 
Great-West will charge a fee of $250.00 to the 
Participant and/or Alternate Payee as specified 
in the Plan's approved model QDRO. The 
Participant's portion of the fee will be deducted 
from the Participant's account balance, and the 
Alternate Payee's portion of the fee will be 
deducted from the Alternate Payee's account 
or from the lump sum distribution, as 
applicable. 

6. An annualized fee of $50.00 will be collected 
from each Participant utilizing the SOB option, 
deducted from the Participant's account 
balance in an amount of $12.50 per quarter. 
Participants will also be subject to the fees of 
the SOB provider, as well as the management 
and other fees specific to each investment 
option selected within the SOB option. 

7. Plan Sponsor may direct Great-West in 
writing to assess a mutually agreed-upon per
Participant fee, asset fee, or combination fee to 
Participant account balances. Such fee may 
be deposited into the Plan Account. Any fees 
assessed under this paragraph may be 
adjusted annually as instructed by Plan 
Sponsor. 

8. The parties agree that any service that 
Great-West is requested to perform beyond the 
scope of the services described in this 
Agreement shall be provided at a mutually 
agreed-upon price negotiated prior to the 
performance of such service. 

XI. PERFORMANCE GUARANTEES 

Great-West agrees to be bound by the performance 
guarantees detailed in the Performance Guarantee Exhibit, 
attached hereto. Any non-performance fees that become 
payable due to Great-West's failure to meet any 
performance guarantee will be paid into the Plan Account. 

XII. MODIFICATION AND CONSENT 

Great-West may amend this Agreement, without Plan 
Sponsor's approval or signature, only as required to 
comply with changes to applicable law. No other 
modification of any provision of this Agreement, and no 
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consent by any party to any deviation from its terms by the 
other party, will be effective unless such modification or 
consent is in writing and signed by both parties. The 
modification or consent will be effective only for the period, 
and the conditions, and for the specific instance and 
purposes specified in such writing. The waiver of any 
breach of any term or condition in this Agreement will not 
be deemed a waiver of any prior or subsequent breach. 
For purposes of this section, a ''writing signed by the 
parties" shall be deemed to include e-mail only if such e
mail includes a PDF or other reproduction of the manual 
signature of an officer of each party who is authorized to 
execute an amendment to this Agreement. 

XIII. DISPUTE RESOLUTION 

A. Mediation: If there is a dispute arising out of or 
relating to this Agreement, the parties will make a 
reasonable and good faith effort to negotiate between 
themselves a resolution of the matter. If the parties 
are unable to agree between themselves, and to the 
extent that the parties are not legally barred from 
entering into mediation, the parties shall endeavor to 
resolve any dispute out of or relating to this 
Agreement by participating in non-binding mediation. 
The mediation shall be conducted by a private 
mediator agreed to by both parties or, if the parties 
cannot agree, by a mediator selected by JAMS 
(Judicial Arbitration and Mediation Services) or 
another nationally recognized, independent arbitration 
or mediation organization to which the parties mutually 
agree. The cost of any agreed-upon mediation shall 
be borne equally by the parties, and each party shall 
pay its own expenses. 

B. Litigation: If the dispute has not been resolved 
within ninety (90) days of the initiation of non-binding 
mediation as provided for in paragraph A above, either 
party may initiate litigation; provided, however, that if 
one party has requested the other party to participate 
in mediation and the other party rejects the proposal 
to participate, the requesting party may initiate 
litigation before the expiration of the above period. 

XIV. ENTIRE AGREEMENT 

This Agreement, the Great West response to City of 
Austin RFP TVN0044, and any subsequent 
amendments hereto represent the entire agreement 
between the parties with respect to the subject matter 
of this Agreement. Any conflict, ambiguity, or 

City of Austin 457 Plan Service Agreement- 4-7-15 

inconsistency among these documents shall be 
resolved by applying the following descending order of 
precedence: 

A. This Agreement, including amendments; 
C. Great-West proposal and any amendments 

(attached); and 
F. The Request for Proposal (RFP) (attached). 

XV. GOVERNING LAW 

This Agreement will be construed and enforced in 
accordance with and governed by the laws of the State of 
Texas. 

XVI. SEVERABILITY 

The provisions of this Agreement are severable, and if 
for any reason a clause, sentence or paragraph of this 
Agreement is determined to be invalid by a court or federal 
or state agency, board or commission having jurisdiction 
over the subject matter thereof, such invalidity will not 
affect other provisions of this Agreement that can be given 
effect without the invalid provision. 

XVII. AUTHORIZED PERSONS 

Plan Sponsor and any duly appointed investment 
advisor will provide Great-West with a list of the individuals 
authorized to transmit instructions to Great-West 
concerning the Plan and/or assets in the accounts, and 
written direction regarding the form of such instructions. 
Such list shall be updated from time to time. 

XVIII. LEGAL ADVICE 

Nothing in this Agreement is intended to constitute 
legal or tax advice from Great-West to Plan Sponsor or any 
other person or entity. 

XIX. FORCE MAJEURE 

Neither of the parties hereto shall be liable to the other 
for any and all losses, damages, costs, charges, counsel 
fees, payments, expenses or liability due to delay or 
interruption in performing its obligations hereunder and 
without the fault or negligence of such party, due to causes 
or conditions beyond its control, including, without 
limitation, labor disputes, riots, war and war-like operations 
including acts of terrorism, epidemics, explosions, 
sabotage, acts of God, failure of power, fire or other 
casualty, natural disasters or disruptions in orderly trading 
on any relevant exchange or market, including disruptions 
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limitation, labor disputes, riots, war and war-like operations 
including acts of terrorism, epidemics, explosions, 
sabotage, acts of God, failure of power, fire or other 
casualty, natural disasters or disruptions in orderly trading 
on any relevant exchange or market, including disruptions 
due to extraordinary market volume that result in 
substantial delay in receipt of correct data. 

XX. SIGNATURES 

By signing this Agreement, in duplicate, the parties 
certify that they have read and understood it, that they 
agree to be bound by its terms, and that they have the 
authority to sign it. This Agreement is not binding on either 
party until signed by both parties. 

City of Austin 

Signature: 
Name: 
Title: 
Date: 

Great-West Life & Annuity Insurance Company 

Signature: 
Name: Brent Neese 
Title: Vice President, Government Markets 
Date: q ·IV· I?' 
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PLAN SPONSOR'S APPROVED MODEL FORM OF QUALIFIED DOMESTIC RELATIONS ORDER ("QDRO") 

This is a Model Qualified Domestic Relations Order ("Model QDRO") that has been preapproved by Great-West for use by the 
Plan for outsourced Qualified Domestic Relations Order ("QDRO") services. Although this Model QDRO conforms with Federal 
QDRO requirements, it may need to be revised for state and/or local law and/or the specific requirements of the Plan itself. 
Further, the format of the Qualified Domestic Relations Order may vary depending upon the rules of the court in which the 
Participant obtains the Domestic Relations Order. For these reasons, this Model QDRO should be used only by the Plan after 
consultation with the Plan's counsel. Any revisions to the Model QDRO must be submitted to Great-West for approval for use 
with our outsourced QDRO services. Nothing contained in this Model QDRO shall be construed as tax or legal advice. 

It is recommended that a proposed version of this order be submitted to Great-West with the body of the order filled in prior to 
entry of this order for purposes of your obtaining Great-West's preapproval of the proposed order. 

Proposed and entered orders should be remitted to the Plan Recordkeeper as follows: 

Great-West Retirement Services® 
P.O. Box 173764 
Denver, CO 80217-3764 
Fax# (866) 745-5766 

............... COURT, CITY OF .................... , COUNTY OF ............................ . 

STATE OF ................................ . 

IN RE THE MARRIAGE OF: 

No ................. .. 

Petitioner, 

and 

Respondent QUALIFIED DOMESTIC RELATIONS ORDER 

AND NOW, this ____ day of _____ , 20_, based on the findings set forth below, 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED: 

1. Parties: The parties hereto were husband and wife, and a divorce action is in this Court at the above number. This 
Court has personal jurisdiction over the parties. The parties were married on and divorced on 

2. Participant Information: The name, last known address, social security number and date of birth of the plan 
"Participant" are: 
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a. Name: 
b. SSN: 
c. Address: 
d. Date of Birth: 

3. Alternate Payee Information: The name, last known address, social security number and date of birth of the 
"Alternate Payee" are: 

a. Name: 
b. SSN: 
c. Address: 
d. Date of Birth: 

The Alternate Payee is the Participant's former spouse. The Alternate Payee shall have the duty to notify the Plan 
Administrator and/or Recordkeeper of any changes in mailing address subsequent to the entry of this Order. 

4. Plan Name. The name of the Plan to which this Order applies is the City of Austin 457(b) Deferred Compensation 
Plan, (hereafter referred to as "Plan"). 

Any changes in the Plan Administrator, Plan Sponsor, or name of the Plan shall not affect Alternate Payee's rights as 
stipulated under this Order. 

5. Effect of this Order as a Qualified Domestic Relations Order: This Order creates and recognizes the existence of 
an Alternate Payee's right to receive a portion of the Participant's benefits payable under an employer-sponsored 
defined contribution plan that is qualified under Section 457 of the Internal Revenue Code (the "Code"). It is intended 
to constitute a Qualified Domestic Relations Order ("QDRO") under Section 414(p) of the Code. 

6. Pursuant to State Domestic Relations Law: This Order is entered pursuant to the authority granted in the applicable 
domestic relations laws of ____ _ 

7. Provisions of Marital Property Rights: This Order relates to the provision of marital property rights as a result of the 
Order of Divorce between the Participant and the Alternate Payee. 

8. Amount of Alternate Payee's Benefit: This Order assigns to the Alternate Payee an amount equal to [choose either 
option BA 1 Q[ 8A2 below]: 

8A1 "'----of the Participant's Total Account Balance under the Plan as of the date this Order is processed. 

8A2 $ (dollars and cents) or_% (percent)] of the Participant's Total Account Balance accumulated under 
the Plan as of (or the closest valuation date thereto). The Alternate Payee's benefit herein 
awarded shall be credited with any investment income (or losses) attributable thereon from the aforesaid valuation date 
(or the closest valuation date thereto), until the date of transfer of the Alternate Payee's share to the Alternate Payee. 

(Note to drafting attorney: The Plan's current recordkeeper is not able to determine the value of the Participant's 
account balance and any investment earnings and/or losses prior to . The parties will need to 
arrive at a dollar figure or percentage of benefits payable to the Alternate Payee as of a date that is no earlier than 
______ . The Plan's current recordkeeper can determine the account value and calculate any earnings 
and/or losses from through the date assets are transferred or distributed to the Alternate Payee. 
Keep in mind that if you must adjust the valuation date forward and a percentage is awarded to the Alternate Payee in 
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this section, you should consider whether to adjust the Alternate Payee's awarded percentage to account for any 
additional contributions (and any gains/losses accruing thereon) made by or for the Participant to the account after the 
originally intended valuation date.) 

Such Total Account Balance shall be determined after the account is reduced by the outstanding balance of the 
Participant's account reduction loan(s), if any, as of the valuation date specified above, such that the Account Balance 
shall not include the outstanding balance of any account reduction loan(s) as of the valuation date. The obligation to 
repay any Participant Plan loan(s) from and after the date of this Order remains solely with the Participant. Such Total 
Account Balance shall include all amounts maintained under all of the various accounts and/or sub-accounts 
established on behalf of the Participant, including rollover and transfer contributions. 

The Alternate Payee's portion of the benefits described above shall be allocated on a pro rata basis first from all of the 
core accounts and/or core investment options maintained under the Plan on behalf of the Participant other than life 
insurance or Self-Directed Brokerage ("SOB"), if any. The Plan shall redeem amounts from a life insurance contract, if 
any, issued for the Participant under the Plan only to the extent necessary to obtain the amount that this order awards 
to the Alternate Payee. If there are any SOB investments, and if the balance in the core investments is insufficient to 
satisfy the judgment, Participant must initiate a transfer of the amount needed to satisfy the judgment from the SOB 
into the core investments. If participant fails to initiate such a transfer, or if the transfer is insufficient to satisfy the 
judgment, one hundred percent (1 00%) of the SOB Money Market Fund will be transferred to the core investments. If 
the balance is still insufficient to satisfy the judgment, the entire SOB account may be liquidated and transferred to the 
core investments. 

Unless the Alternate Payee elects an immediate lump sum distribution by the Plan at the time this Order is submitted 
to, and approved by, the Plan, such benefits shall also be segregated and separately maintained in a nonforfeitable 
Account(s) established on behalf of the Alternate Payee. This Account(s) will initially be established proportionately in 
the same core investment options as the Participant account. Alternate Payee may make subsequent investment 
selections as and when permitted under the terms of the Plan. Alternate Payee's account shall experience gains and 
or losses according to the investment experience of the investment options in which Alternate Payee's share is 
invested. 

9. Commencement Date and Form of Payment to Alternate Payee: If the Alternate Payee so elects on an appropriate 
form, the benefits shall be paid to the Alternate Payee as soon as administratively feasible following the date this Order 
is approved as a QDRO by the Plan. Benefits will be payable to the Alternate Payee in any form or permissible option 
otherwise available to participants under the terms of the Plan, except a joint and survivor annuity. The Alternate 
Payee will be responsible for paying any applicable withdrawal charges imposed under any investment account(s) with 
respect to his or her share under the plan. 

10. Alternate Payee's Rights and Privileges: On and after the date that this Order is deemed to be a QDRO, but before 
the Alternate Payee receives a total distribution under the Plan, the Alternate Payee shall be entitled to all of the rights 
and election privileges that are afforded to Plan beneficiaries, including, but not limited to, the rules regarding the right 
to designate a beneficiary for death benefit purposes and the right to direct Plan investments, only to the extent 
permitted under the provisions of the Plan. 

11. Death of Alternate Payee: In the event of the Alternate Payee's death prior to receiving the full amount of benefits 
assigned under this Order and under the benefit option chosen by the Alternate Payee, such Alternate Payee's 
beneficiary(ies), as designated on the appropriate form provided to the Plan or, in the absence of a beneficiary 
designation, the remainder of any unpaid benefits under the terms of this Order shall be paid in accordance with the 
terms of the Plan. 

12. Death of Participant: Should the Participant predecease the Alternate Payee, such Participant's death shall in no 
way affect the Alternate Payee's right to the portion of the benefits as stipulated herein. 
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13. Savings Clause: This Order is not intended, and shall not be construed in such a manner as to require the Plan: 

a. to provide any type or form of benefits or any option not otherwise provided under the Plan; 

b. to provide increased benefits to the Alternate Payee; 

c. to pay any benefits to the Alternate Payee which are required to be paid to another alternate payee under 
another order previously determined to be a QDRO; or 

d. to make any payment or take any action which is inconsistent with any federal or state law, rule, regulation or 
applicable judicial decision. 

14. Certification of Necessary Information: All payments made pursuant to this Order shall be conditioned on the 
certification by the Alternate Payee and the Participant to the Plan of such information as the Plan may reasonably 
require from such parties. 

15. Continued Qualified Status of Order: It is the intention of the parties that this QDRO continue to qualify as a QDRO, 
as it may be amended from time to time, and that the Plan shall reserve the right to reconfirm the qualified status of the 
Order at the time benefits become payable hereunder. 

16. Tax Treatment of Distributions Made Under This Order: For purposes Sections 402(a)(1) and 72 of the Code, or 
any successor Code section, any Alternate Payee who is the spouse or former spouse of the Participant shall be 
treated as the distributee of any distribution or payments made to the Alternate Payee under the terms of this Order, 
and as such, will be required to pay the appropriate federal income taxes on such distribution. 

17. Parties Responsibilities in Event of Error: In the event that the Plan inadvertently pays the Participant any benefits 
that are assigned to the Alternate Payee pursuant to the terms of this Order, the Participant shall immediately 
reimburse the Alternate Payee to the extent that the Participant has received such benefit payments by paying such 
amounts directly to the Alternate Payee within ten (1 0) days of receipt. 

In the event that the Plan inadvertently pays the Alternate Payee any benefits that are to remain the sole property of 
the Participant pursuant to the terms of this Order, if the Participant has experienced a distributable event under the 
terms of the Plan, the Alternate Payee shall immediately reimburse the Participant to the extent that the Alternate 
Payee has received such benefit payments by paying such amounts directly to the Participant within ten (1 0) days of 
receipt. If the Participant has not experienced a distributable event under the terms of the Plan, the Alternate Payee 
shall immediately return such overpayment to the Plan within ten (1 0) days of receipt. 

18. Effect of Plan Termination: In the event of a Plan termination, the Alternate Payee shall be entitled to receive his or 
her portion of the Participant's benefits as stipulated herein in accordance with the Plan's termination provisions for 
participants and beneficiaries. 

19. Continued Jurisdiction: The Court retains jurisdiction over this matter to amend this Order to establish or maintain its 
status as a qualified domestic relations order, as amended and the original intent of the parties as stipulated herein. 
The Court shall also retain jurisdiction to enter such further orders as are necessary to enforce the assignment of 
benefits to the Alternate Payee as set forth herein. 

20. Fee: A processing fee of $250.00 shall be charged one-half ($125.00) against the Alternate Payee's share/account and 
one-half ($125.00) against the Participant's remaining account. In the event that the Alternate Payee is awarded 100% 
of the Participant's account balance as of the date this Order is processed pursuant to this Order, the entire processing 
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fee shall be charged to the Alternate Payee's account/share. If there are not sufficient funds in either party's account 
to pay that party's respective share of the fee, the difference shall be charged to the other party. 

BY THE COURT: 

JUDGE 

Petitioner 

Respondent 
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STANDARD 
1. Participant Satisfaction 
Survey 

2. Initial Transition/ 
Conversion 

PERFORMANCE GUARANTEE EXHIBIT 

MEASUREMENT/FEE FOR NON-PERFORMANCE 
A mutually agreeable online Participant survey will be developed that will demonstrate both 
statistical significance and validity. The survey will be conducted every other year starting in 2016. 
The survey will include an evaluation of Great-West's recordkeeping services, the Plan Sponsor 
committee's performance, comparison with other programs, and other items to be determined by 
mutual agreement of Plan Sponsor and Great-West. Plan Sponsor will have final approval of the 
survey instrument before the survey is conducted. The average score will be based upon a 
mutually agreed-upon weighting of each applicable category surveyed. The following 
measurements and non-performance fees will apply in the year the survey is conducted: 

Average score 29% or lower $5,000 non-performance fee 
Average score 30% to 49% $3,000 non-performance fee 
Average score 50% to 69% $1,000 non-performance fee 
Average score 70% to 100% No non-performance fee 
If an adequate test file is received by Great-West from the previous recordkeeper at least forty-five 
(45) Business Days prior to the conversion date, the blackout period will be completed by Great
West within five (5) Business Days after the receipt of all final reconciled Participant account 
balances from the prior recordkeeper. The blackout period is defined as the period of time required 
by Great-West to establish Participant account balances on its recordkeeping system, and during 
which no Participant processing is allowed. The blackout period ends when transfer processing 
resumes. 

If the blackout period is not completed within the five (5) Business Day period described above, 
assuming an adequate test file has been received by Great-West from the prior recordkeeper at 
least forty-five (45) Business Days prior to the conversion date, then Great-West will pay a non
performance fee of $25,000 to the Plan. 

3. Voice 
System 

Response On average for the calendar year, there will be less than one percent (1 %) of calls that receive a 
busy signal, and the abandoned call rate will average less than five percent (5%) for the calendar 

• Abandoned Call 
Rate 

• System 
Availability 

4. Website Availability 

5. Contributions 

year. 

If the average number of calls that receive a busy signal is one percent (1 %) or greater and/or the 
abandoned call rate is five percent (5%) or greater during the calendar year, then Great-West will 
pay a non-performance fee of $1 ,000 to the Plan for the calendar year. In the event Plan Sponsor 
adds a major Plan feature such as loans, or makes an investment option change that involves 
mapping of funds, or if Plan Sponsor or an investment company cause a delay in statements, this 
standard will not apply for the affected quarter. 

Average performance standards for the calendar year will be provided to Plan Sponsor using 
reports generated quarterly from the recordkeeping system and the call management system. 
System availability will be maintained at an average of ninety-five percent (95%) during any four (4) 
consecutive calendar quarters. If system availability averages less than ninety-five percent {95%) 
during the prior four (4) calendar quarter, Great-West will pay a non-performance fee of $1,000 to 
the Plan for the current calendar quarter if the prior four quarters failed to meet the average 
Website availability will be maintained at an average of ninety-five percent (95%) during any four 
(4) consecutive calendar quarters. This guarantee is contingent upon Plan Sponsor's internet 
service provider being available one hundred percent (1 00%) of the time. 

In the event that the website is available on average less than ninety-five percent (95%) during the 
prior four (4) calendar quarters, and assuming Plan Sponsor's internet service provider was 
available one hundred percent {1 00%) of the time during that period, Great-West will pay a non
performance fee of $1,000 to the Plan for the current calendar quarter. 
Great-West will correct, at its expense, any errors Great-West commits in processing contributions 
that are sent by Plan Sponsor directly online to the PSC and processed within the PSC system 
functionality and processing schedules. 
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6. Fund Transfers 

7. Participant Transaction 
Confirmations 

8. Participant Statement 
Mailing 

9. Plan Sponsor Summary 
Report Mailing 

1 0. Distributions 

If notification of a transfer processing error is received in good order as described below, the error 
will be corrected to 100% of the value the Participant should have received as a result of fund 
transfers provided: 

• Participant has originally provided complete and accurate information using the 
automated voice response system and I or Internet website and the completed transfer is 
acknowledged by a confirmation number, and 

• Notification has been received of such error made on the Participant's previous statement 
within 90 days after the statement date. 

Should notification of an error not be received within the 90 day period of the statement date, or the 
Participant, Plan Sponsor, or other third party has made the error, the error will be corrected current 
day. 
Great-West will provide confirmations of the completion of the following Participant transactions 
within five (5) Business Days: 

• Initial Participant account establishment 
• Transfers (including dollar cost averaging and rebalancing) 
• Allocation and deferral changes, if applicable 
• Name, address and beneficiary changes 

If Great-West does not mail ninety percent (90%) of all confirmations within five (5) Business Days 
of the transaction during any calendar year, Great-West will pay a non-performance fee of $1,000 
to the Plan for that calendar year. 
Starting with the second calendar quarter following the Effective Date, Great-West will mail ninety 
percent (90%) of all Participant statements within ten (1 0) Business Days of the date it receives all 
information from third parties that is required to be included in the statements, including such 
information as final fund values, return information from participating investment providers, 
insurance valuations, and all newsletter information from Plan Sponsor. The ten (1 0) Business Day 
period begins on the Business Day that all required information has been received and ends on the 
date statements are postmarked for mailing. 

If all required information has been received and Great-West does not mail ninety percent (90%) of 
all Participant statements within ten (1 0) Business Days after receipt of such information, Great
West will pay a non-performance fee of $1,000 per calendar quarter to the Plan. 

Starting with the second calendar quarter, the Plan Sponsor Summary Report will be mailed within 
thirty (30) Business Days of the date that all necessary reconciliation information and all required 
information to be included with the Participant statements from third parties is received, including 
such information as final fund values, return information from the participating investment providers, 
insurance valuations and all newsletter information from Plan Sponsor. 

If all of the required information has been received and Plan Sponsor Summary Report has not 
been mailed within thirty (30) Business Days after receipt of such required information, a non
performance fee of $1 ,000 per calendar quarter will be paid to the Plan. 

The thirty (30) Business Day standard begins on the Business Day that all necessary reconciliation 
information and the required information to be included with the statements has been received and 
ends on the date statements are postmarked for mailing. 

If all of the required information required from third parties has not been received as described 
above, no non-performance fee will be paid. 

Distributions will be processed and ready for mailing within two (2) Business Days of the receipt (at 
the Home Office) and acceptance of a properly executed complete and accurate distribution 
request. 
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Non-Performance Fees 

If all of the required information has been received as described above and ninety percent (90%) of 
all such distributions have not been processed and ready for mailing within two (2) Business Days 
after receipt of such required information, a non-performance fee of $1 ,000 per year will be paid to 
the Plan. 

The two (2) Business Day standard begins on the Business Day that all required information has 
been received and ends on the date the distribution is postmarked for mailing. 

If all of the required information required has not been received as described above, no non
performance fee will be paid. 
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REQUEST FOR PROPOSAL EXHIBIT 
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PROCEDURES FOR COMPLYING WITH FUND COMPANY MARKET TIMING AND EXCESSIVE TRADING POLICIES 

The prospectuses, policies and/or procedures of certain fund companies require retirement plan providers offering their fund(s) to 
agree to restrict market timing and/or excessive trading ("prohibited trading") in their funds. The following procedures describe 
how we, as your recordkeeper, will comply with fund company instructions designed to prevent or minimize prohibited trading. 

Various fund companies instruct intermediaries to perform standardized trade monitoring while others perform their own periodic 
monitoring and request trading reports when they suspect that an individual is engaging in prohibited trading. If an individual's 
trading activity is determined to constitute prohibited trading, as defined by the applicable fund company, the individual will be 
notified that a trading restriction will be implemented if prohibited trading does not cease. (Some funds may require that trading 
restrictions be implemented immediately without warning, in which case notice of the restriction will be provided to the individual 
and plan, if applicable). If the individual continues to engage in prohibited trading, the individual will be restricted frorn making 
transfers into the identified fund(s) for a specified time period, as determined by the applicable fund company. Individuals are 
always permitted to make transfers out of the identified fund(s) to other available investment options. When the fund company's 
restriction period has been met, the individual will automatically be allowed to resume transfers into the identified fund(s). 

Additionally, if prohibited trading persists, the fund company may reject all trades initiated by the plan, including trades of 
individuals who have not engaged in prohibited trading. 

Note: certain plan sponsors have or may elect to implement plan level restrictions to prevent or minimize individual prohibited 
trading. To the extent that such procedures are effective, we may not receive requests for information from the fund companies 
or requests to implement the restrictions described above. 

10/16/07 



MA 7400 NA150000144

BUSINESS CONTINUITY PLANS 

GWFS Equities, Inc., a subsidiary of Great-West Life 8: Annuity Insurance Company and affiliate 
of Great-West Life 8: Annuity Insurance Company of New York* ("the Company"), maintains a 
comprehensive business continuity plan designed to respond reasonably and effectively to 
events that lead to significant business disruption, such as natural disasters, power outages, or 
other events of varying scope. This plan defines critical functions and systems, alternate work 
locations, vital books and records, and staff resources, and provides for the continuation of 
business operations with minimal impact, depending on the severity and scope of the 
disruption. The plan is reviewed and tested no less than once annually to ensure that the 
information in the plan is kept current and that documented recovery and continuity strategies 
adequately support its business operations. Of utmost importance to the plan is the ability for 
customers to maintain access to securities accounts and assets in those accounts. 

In the event that one of the Call Centers or back office operation facilities becomes 
unavailable for any reason, calls would be re-routed to one of the firm's alternative call center 
or operations facilities. 

In the event of a significant business disruption to the primary office and/or data center, 
access to customer accounts will be provided via the Company's Web site and voice response 
system, operated from an alternative data center. Customer Service will continue to be 
provided by re-routing telephone calls to a Call Center located in one or more alternative sites 
located outside of the region. 

While no contingency plan can eliminate the risk of business interruption, or prevent temporary 
delays with account access, the firm's continuity plan is intended to mitigate all reasonable 
risk and resume critical business operations within 24 hours or the next business day, whichever 
is later. 

* Record keeping and administrative services are provided by Great-West Life 8: Annuity Insurance 
Company, and in New York, Great-West Life 8: Annuity Insurance Company of New York, or one of its 
subsidiaries or affiliates. Securities offered in your account may be offered through another broker/dealer 
firm other than GWFS Equities, Inc., a wholly owned subsidiary of Great-West Life 8: Annuity Insurance 
Company. Please contact your investment provider for more information if needed. 

This disclosure is subject to modification at any time. The most current version of this disclosure can be 
found on the Web site or can be obtained by requesting a written copy by mail. 

BCP- GWFS Customer Notice (Ed. Sept. 2012) 
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PRIVACY NOTICE EXHIBIT 

The Great-West Family of Companies 

Great-West Lite & Annuity Insurance Company 
The Great-West Life Assurance Company (US 
operations) 
Great-West Life & Annuity Insurance Company 
of New York 
Great-West Financial Retirement Plan Services, 
LLC 
Advised Assets Group, LLC 
GWFS Equities, Inc, + 
The Canada Life Assurance Company (US 

operations) 

Emjay Corporation 
Empower RetirementTM # 
FASCore, LLC 
Great-West Lite & Annuity Insurance Company 

of South Carolina 
Great-West Capital Management, LLC 

Great-West Funds, Inc. 

Great-West Trust Company, LLC 

Westkin Propetties Ltd. 

! GWFS Equities, Inc. is a Member of the Securities 
Investor Protection Corporation ("SIPC"). You may 
obtain information about SIPC, including the SIPC 
brochure, by contacting SIPC: 
Securities Investor Protection Corporation 
805 15th Street, N.W. Suite 800 
Washington, D.C. 20005-2215 
Email: asksipc@sipc.org 
Tel: (202)371-8300 
Information about SIPC is also available at 

#Empower Retirement~'" refers to the products and services 
offered in the retirement markets by Great-West Life & Annuity 
Insurance Company, Great-West Life & Annuity Insurance 
Company of New York, and their suhsidiaries and affiliates. 

Revised 01/2015 (standard+ CA) 

The Great-West Family of Companies protects your 
privacy. We have strict policies to keep your nonpublic 
personal information private. We may share it with 
affiliates and. third parties that we do business with, and 
in other ways permitted by law. 

Information We Collect. We collect and store 
information. It comes from forms that you complete, 
from business you have conducted with us and other 
parties we do business with and from consumer and 
insurance reporting companies. Unaffiliated third parties 
cannot and do not collect personally identiliable 
information about your online activities from Company 
websites or services. 

Security of Your Information. We have physical, 

administrative. and technical safeguards in place to 
protect your privacy. 

Access to Information. The only employees who have 

access to your records are those who need it for business 

reasons. 

Our Information Sharing Practices. We limit the 
information we share and the parties we share it with. 
We share your information to help you do business with 
us. What we share depends on the types of products or 
services you request. As we are only permitted to share 
your information in ways described in this notice, the 
Great-West Family of Companies do not respond to "do 
not track" signals or similar digital privacy mechanisms. 
For example, we may share information: 

• from business forms that you complete (such 
as your name, address, SSN, plan or ID 
number, assets and income from your 
application) 

• about your business with us, or others (such as 
your policy or contract coverage and benefits 
and payment history) 

• about your relationship with us (such as the 

• 
products or services you purchased) 

from your employer, benefit plan sponsor, or 

group product (such as your name, address. 

SSN, plan or ID number and age) 
• from consumer and insurance reporting 

organizations (such as your credit, financial or 
health history; please note. these organizations 
may retain information provided to us and 
disclose it to others) 

• from other third parties (such as health and 
demographic information) 

• from visitors to our websites (such as 
information you provide online by completing 
forms, site visit data and "cookies") 
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Sharing of Health Information. We won't share your 
health information, unless such sharing is permitted or 
required by law. For a description of how we share your 
health information, please contact our Privacy Officer at 
the address noted below. 

Sharing Information with Other Parties. You may 
permit us to share your information with other parties. 
Your information may be shared without your consent 
with our affiliates and other third parties if permitted by 
law. We do not share your information for any purpose 
that requires an opt-in or opt-out. 

Our affiliates are listed and include, but arc not limited 
to, our broker- dealers and our trust company. Your 
information may be shared to serve you better or to make 
it easier for you to do business with us. 

We may also share your information with vendors and 
t1nancial institutions. Vendors perform services for us 
such as processing transactions. Financial institutions 
such as banks have marketing agreements with us. We 
have agreements with these parties requiring them to 
protect the privacy of your information. They arc not 

allowed to use the information other than as specified or 
permitted by law. 

Other disclosures that may be made without your consent 
include: 
• To detect or prevent fraud & other criminal activity; 

• To a medical professional for eligibility or audit 
purposes; 

• In response to a question from a government agency; 
• For purposes otherwise permitted or required by law; 
• In response to a subpoena or court order; 
• To a group policy holder to report claims experience 

or for an audit; 

• In connection with a sale or merger of all or part of 
our business; 

• To a government agency to determine your eligibility 
for bcnet1ts they may have to pay for; 

• To a peer review committee to evaluate a medical 
professional; 

• To a certi ticatc holder or policyholder to provide 
information about the status of a transaction. 

Our Treatment of Information about Former 
Customers. If our relationship ends, we will not share 
your information with third parties except as the law 
requires or permits. 

Access to Information. You may access your 
information by submitting a written request that 
describes the information. We will respond within 30 
business clays or as required by state law. Our response 

will explain the nature and substance of the information 
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on record. We will identify, if recorded, the parties we 
shared your information with over the last 2 years. 

Right to Correct, Amend or Delete Information. You 

may submit a written request to us to correct. amend or 
delete any information in our records. We will respond 
to your request within 30 business days or as required by 
state law. 

If we agree to your request. we will notify you in writing. 
We will provide the corrected information to any person 
you identify that has received the information in the last 
2 years and to any insurance reporting organization we 
may have provided the information to over the last 7 
years. If we refuse your request, we will explain why 
and you will have the right to file a statement of' 
disagreement. 

We reserve the right to revise this policy as needed. If 
changes arc made, we'll send you a revised notice and 
post the new policy on the www.grcatwest.com website. 

Privacy Ofticcr 
Great-West Life & Annuity Insurance Company 
8525 East Orchard Road 
Greenwood Village, CO 80111 
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Great- est 

Services Agreem nt 
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AMENDMENT TO 

CITY OF AUSTIN 457(b) PLAN 

Pursuant to Section 11.02 of the Great-West Section Plan for Governmental Employers adopted by City of Austin 
457(b) Deferred Compensation Plan effective-'------'---=-' the following amendment is made to the Plan and is 
effective 7- I 7-/ 1:r. 

fl 
The tirst two paragraphs of Article l'V. Loans shall be replaced by the following: 

"If so specified in the Adoption Agreement, a Participant may apply for and receive a loan from his or 
her Account Balance as provided in this Article IV or pursuant to a loan policy executed by the Plan 
Administrator. Any such loan may not be for an amount less than the minimum amount specified by the 
Administrator. If not specified by the Administrator, the minimum loan amount shall be $1 ,000. 

Except as modified by the loan policy adopted by the Plan Administrator from time to time, the 
following rules shall apply to loans under the Plan. Any loans that are issued under the Plan shall be 
administered in a manner consistent with the requirements contained in Code § 72(p), Treasury 
Regulation § 1.72(p )-1 and any other applicable guidance issued thereunder." 

City of Austin 
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Stable Value 

Fund Agreement 
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Great-West Life & Annuity Insurance Company 

Letter Agreement 

Notwithstanding the provisions of the Great-West Ufe & Annuity Insurance Company Group 
Deferred Stable Asset Fund Annuity Contract (hereinafter referred to as the •contracr), 
Contrad Number  the Great-West Ufe & Annuity Insurance Company (hereinafter 
referred to as "Great-Wesf') and the City of Austin (hereinafter referred to as the "Plan 
Sponsor" or "Austin•) agree to the following clarifications and modifications of said Contract 
issued by Great-West for the City of Austin Deferred Compensation Plan. Section 1 of the 
Contract described all defined terms referenced within this Letter Agreement 

1. Stable Asset Fund Fee -The Stable Asset Fund Fee as described in Section 4.3 of the 
Group Annuity Contract is an annual rate of 0.35% per annum. The Stable Asset Fund 
Fee Is comprised of the Investment Management Fee of 0.20% per annum paid to 
Great-West Capital Management, LLC and the Book Value Guarantee Fee paid to the 
Great-West General Account of 0.15% per annum. The Investment Management Fee 
will be collected by Great-West and then remitted to Great-West Capital Management, 
LLC, and is calculated based on the Market Value of the Separate Account for the 
appUcable fee period. The Book Value Guarantee Fee is calculated based on the Book 
Value of the Separate Account for the applicable fee period. The Stable Asset Fund Fee 
amounts shall remain in effect from June 12, 2015 through June 11, 2020. Unless the 
Contract Is terminated, Plan Sponsor and Great-West agree to enter Into a new Letter 
Agreement estabUshlng a new Stable Asset Fund fee as of June 12, 2020. If a new 
Letter Agreement Is not executed, the fees represented herein shall remain unless and 
until a new Letter Agreement is executed or the Centrad is terminated and all assets are 
distributed from the Contract. 

This Letter Agreement shall become effective on the later of June 12, 2015 and the date both 
parties execute this Letter Agreement ("Effective Date"). This Letter Agreement is In effect as 
long as Great-West is acting In its current capacities as the exclusive fixed/stable value fund, 
recordkeeping and communication provider for the Plan. If there are substantial changes In the 
operation of the Plan, including, but not limited to, a change In approved Investment product 
providers, marketers or required recordkeeping services, new provisions and fees to this 
Contract may be required, as mutually agreed upon In writing. This Letter Agreement may be 
modified at any time upon mutual consent of both parties. 

Great.west Life & Annuity Insurance Company 

Signature: 
Name: 
Title 

Date: t ·I· ,;UJ/5' 
-=::::::: 

Srent Nmmu, Sr. 'V!te P1esldent 

City of Austin CSVF Letter Agreement 4·16·15.doclc Paae 1 
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City of Austin 

Signature: Date: 
Name: 
Title 

City of Austin CSVF Letter Agreement 4-16-lS.docx Page 2 



GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY 
A Stock Company 

8515 East Orchard Road Greenwood Village, CO 80111 
For service, ca/11-800-537-2033 (extension 73343) 

APPLICATION 
FOR 

GROUP STABLE ASSET FUND DEFERRED ANNUITY CONTRACT 
SECTION A. PLAN SPONSOR 
NAME OF PLAN SPONSOR FEDERAL TAX ID # 

City of Austin 

ADDRESS SITUS 

P.O. Box 2106, Austin, Texas 78768 Texas 
STREET CITY STATE ZIP CODE 

TELEPHONE# I FAX# 
TYPE OF ENTITY: 

(512) 974-5215 ( ) - ~ Government 

FULL LEGAL NAME OF PLAN 

City of Austin Deferred Compensation Plan 

SECTION B. CONTRACTHOLDER 
NAME OF CONTRACTHOLDER if different tl1an the Plan Sponsor FEDERAL TAX ID #, if applicable 

ADDRESS SITUS, if applicable 

STREET CITY STATE ZIP CODE 

TELEPHONE# FAX# TYPE OF ENTITY: 

D Bank D Trust Company 
D lndividual(s) D Other(specify) 

SECTION C. PLAN INFORMATION 

~ 457(b) Governmental Plan 

SECTION D. AGREEMENT AND SIGNATURES 

AGREEMENT: 
THE CONTRACT MAY PROVIDE PAYMENTS OR VALUES WHICH ARE NOT GUARANTEED AS TO FIXED 
DOLLAR AMOUNT BUT MAY INCREASE OR DECREASE ACCORDING TO THE INVESTMENT 
EXPERIENCE OF A SEPARATE ACCOUNT. 

By signing this Application, Plan Sponsor and Contractholder, if other than Plan Sponsor, understand, accept, 
and otherwise agree to the provisions of the attached Group Stable Asset Fund Deferred Annuity Contract, 
certify and otherwise represent that the information contained on this application is true and correct to the best of 
their knowledge, and agree to notify Great-West of any changes to the information provided above. 

EtiL.t/:CL c)}t(·~l 1--l(p-/~ 
Signature of Plan Sponsor Date Signature of Contractholder Date 

if different than Plan Sponsor 

L:l11e t· r-~~~l<P /) u ~~ c+(-uj(J 
Title Title 

SAF All TX Page 1 
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GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY 
A Stock Company 

8515 East Orchard Road Greenwood Village, CO 80111 

For service, calll-800-537-2033 (extension 73343) 

PLAN SPONSOR 

CONTRACTHOLDER 

PLAN 

CONTRACT NUMBER 

CONTRACT DATE 

Group Stable Asset Fund 
Deferred Annuity Contract 

Non-Participating 

City of Austin 

City of Austin 

City of Austin Deferred Compensation Plan 

June 12, 2015 o1· the later date signed by both par·ties 

Great-West Life & Annuity Insurance Company ("Great-West") agrees to pay annuity benefits on 
behalf of Participants who choose an annuity payment option under this Group Stable Asset Fund 
Deferred Annuity Contract ("Contract"). The provisions on the following pages, together with the 
Application for this Contract, and other documents referenced in Section 8.4, are part of this Contract. 

Signed for Great-West Life & Annuity Insurance Company and effective on the Contract Date. 

Secretary President 

This Contract is a legal contract between Contractholder, Plan Sponsor and Great-West Life & 
Annuity Insurance Company. PLEASE READ TI-llS CONTRACT CAREFULLY. 

TI-llS CONTRACT MAY PROVIDE PAYMENTS OR VALUES WHICH ARE NOT 
GUARANTEED AS TO FIXED DOLLAR AMOUNT BUT MAY INCREASE OR DECREASE 
ACCORDING TO THE INVESTMENT EXPERIENCE OF A SEPARATE ACCOUNT. 

The scpan1tc account is not covcr·cd by an insur·ancc guaranty fund or· other solvency protection 
arrangement because the risk is borne by the J>fan Sponsor. 

SAF 11 TX-G (rev 03-15) Page 1 
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SECTION 1. DEFINITIONS 

Administrative qjjices- 8515 East Orchard Road, Greenwood Village, Colorado 80 Ill. 

Alternate Payee- any spouse, former spouse, child, other dependent of a Participant or any other 
person recognized under applicable law as having a right to receive all or a portion of the benefit 
payable under a Plan with respect to such Participant, pursuant to a Qualified Domestic Relations 
Order (QDRO). 

Application- the application for this Contract. 

Benejiciwy- a person or entity named by the Participant or the terms of the Plan to receive all or 
a portion of the Participant's account at his or her death. 

Book Value- the sum of the Participant Account Values, plus additional Plan assets invested in 
the Stable Asset Fund. 

Business Day - any day the New York Stock Exchange is open for regular trading and Great
West is open for business. 

Code- the Internal Revenue Code of 1986, as amended from time to time, or any future United 
States Internal Revenue law that replaces it and including corresponding Treasury Regulations 
and Internal Revenue Service guidance. 

Comparable Contract - a separate annuity contract, similar to this Contract, and Separate 
Account to which the pro-rata portions of the Book Value and Market Value are allocated. The 
form and specifications of the Comparable Contract will be negotiated at time of issuance. The 
issuance of the Comparable Contract is conditional on the satisfaction of Great-West's then 
current underwriting criteria. 

Competing Fund- any of the following types of Plan investment options: 

a) any stable value fund; or 
b) any fund with a known or periodically declared rate of interest; or 
c) any money market fund; or 
d) any bond fund with a duration of 3 years or less; or 
e) any other fund that Great-West deems to be competing. 

Contract Date - the effective date indicated by the Plan Sponsor on the Contract for this Stable 
Asset Fund, or such other date acceptable to Great-West. 

Contract Value - may either be Book Value or Market Value depending on the terms of the 
Contract. 

Deposit- any amount paid by the Plan Sponsor to Great-West under Section 3 of this Contract, 
including amounts paid in connection with contributions under the Plan, loan repayments, 
Transfers from other Plan funding options, and Rollovers into the Plan. 
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Distressed Security- any security for which any or all of the following apply: 

a) Principal and interest has become due and payable before originally expected; 

b) Failure by issuer of the investment to make full and timely payment of principal and 
interest, taking into account any applicable grace period; 

c) Interest rate payable on the investment has been reset (not in accordance with original 
terms of the security); or 

d) Originally scheduled investment contract terms renegotiated for credit reasons. 

Distressed S'ecurity Amount- the difference in the market value of the security as of the Separate 
Account valuation date immediately prior to and immediately following the Distressed Security 
designation. 

Distributions - amounts paid from the SAF to a Participant, Beneficiary or Alternate Payee, 
plan-to-plan transfers, purchase of service credits, or Rollovers out of the Plan, pursuant to the 
terms of the Plan and the Code. 

General Account - the assets of Great-West other than those of the Separate Account or any 
other separate account established by Great-West. The assets ofthe General Account are subject 
to the claims of Great-West's creditors. 

Great-West or "we", "us" or "our"- Great-West Life & Annuity Insurance Company, located 
at the Administrative Offices. 

Guaranteed Minimum Interest Rate -An effective annual interest rate for the Book Value of the 
SAF that will never be less than 0% (prior to any deduction of administrative expenses as 
described in Section 4.4). 

Investment Manager - Great-West Capital Management, LLC, the entity responsible for 
managing the Separate Account assets pursuant to the Separate Account investment guidelines. 

Letter Agreement- a document signed by both parties that clarifies and further explains certain 
provisions in the Contract. 

Market Value - is based on the closing market price for each security in the Separate Account, 
less the outstanding balance, if any, of amounts borrowed from Great-West's General Account, 
and less the Stable Asset Fund Fee as described in Section 4.3. 

Participant- an individual eligible to participate in the Plan as defined in the Plan document. 

Participant Account- a separate record in the name of each Participant, Beneficiary or Alternate 
Payee, reflecting a pro rata share of the Stable Asset Fund. For the purposes of this Contract, a 
Participant Account shall include all Plan accounts, including but not limited to unallocated plan 
accounts. 
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Participant Account Value - with respect to a Participant Account, the dollar value of the 
Participant Account as determined by Great-West in accordance with Section :J:j_. 

Participant E:ffective Date - with respect to a Participant Account, the date on which the first 
Deposit is credited to the Participant Account. 

Payee- a person entitled to receive all or a portion of the value of the Participant Account. 

Plan - the retirement plan that is funded in whole or in part by this Contract and established 
pursuant to Section 401(a) or Section 457 of the Code. Although Great-West may have 
knowledge of certain provisions of the Plan, the legal sufficiency of the Plan remains solely the 
responsibility of Plan Sponsor. 

Plan Sponsor or "you" or "your" - an entity maintaining the Plan on behalf of Pmticipants, 
Alternate Payees and Beneticiaries or its designee. In a multiple employer plan, the Plan 
Sponsor shall be considered the entity maintaining the multiple employer plan on behalf of 
participating employers and the participating employers' Participants, Alternate Payees and 
Beneficiaries. 

Plan Sponsor initiated Event- an action that potentially impacts the Book Value in the SAF as it 
relates to the Plans participating in the Separate Account, including but not limited to: 

I) a partial plan termination; 

2) a terminating political subdivision of a governmental plan, terminating union or terminating 
participating employer in a multiple employer plan; 

3) a layoff: merger or spin-off; 

4) any Plan directed partial transfer of assets from the Separate Account not described above; 

5) any addition of a Competing Fund to the Plan; 

6) any action taken by the Plan Sponsor which significantly liberalizes (as reasonably 
determined by Great-West) Participant withdrawal or transfer rights unless Plan Sponsor and 
Great-West mutually agree within 60 days to a course of action to remedy the impact of the 
action; 

7) any communication to Participants by Plan Sponsor intended to induce the Participants to 
withdraw or transfer funds from the Stable Asset Fund. 

Notwithstanding the above, any transfer of assets from the Separate Account into other Great
West products, other Great-West record kept plans or other stable value fund providers shall be 
considered a Plan Sponsor Initiated Event. 

Plan Event - an event associated with the Plan that potentially impacts the Book Value in the 
SAF as it relates to the Plan(s) participating in the Separate Account, which includes is not 
limited to: 

I) an existing investment option becoming a Competing Fund unless Plan Sponsor: 

a) Provides Great-West a written commitment, no later than sixty (60) calendar days after 
Great-West notifies Plan Sponsor of the Competing Fund, that Plan Sponsor will remove 
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the Competing Fund no later than one hundred-twenty (120) calendar days after Great
West's notification to Plan Sponsor; and 

b) Actually removes the Competing Fund from the Plan no later than one hundred-twenty 
(120) calendar days after Great-West's notification to Plan Sponsor. 

2) Any coordinated Participant actions through social media or other methods which may 
detrimentally impact the integrity of the Stable Value Fund and the corresponding Book Value 
guarantee shall be considered a "Plan Level Event" and all subsequent Participant transfers will 
be treated under the Plan Sponsor Initiated Event section. 

Plan Event Dale- the date Great-West identities a Plan Event. 

Recordkeeper -the company retained by the Plan Sponsor, to provide participant-level 
recordkeeping services to the Plan, which services may include, among others, maintaining 
Participant Accounts, and processing Deposits and Distributions. 

Request - an inquiry or instruction in a form satisfactory to us. A valid Request must be: ( 1) 
received by us at the Administrative Offices in good order; and (2) submitted in accordance with 
the provisions of this Contract, or as required by Great-West. 

Rollover- eligible amounts moved from or into the Stable Asset Fund in connection with a plan 
under Section 401 (a), Section 403(a), Section 403(b ), Section 408(a) or Section 408(b) of the 
Code or a governmental plan under Section 457(b) ofthe Code. Such amounts shall be moved 
only upon Request from you on behalf of a Participant, Alternate Payee or Beneficiary, as 
applicable. 

Separate Account - the Separate Account established by Great-West under Colorado law in 
connection with this Stable Asset Fund. The assets allocated to the Separate Account are held 
separately hom all other assets of Great-West. Great-West owns the assets in the Separate 
Account. The income, gains and losses from assets allocated to the Separate Account are 
credited or charged against the Separate Account, without regard to other income, gains or losses 
arising under any other business of Great-West. Assets in the Separate Account will be invested 
pursuant to the Plan's investment guidelines as agreed to by the Plan Sponsor, Great-West and 
Investment Manager. 

Stable Asset Fund or SAF - a funding option under the Plan whose assets are allocated to the 
Separate Account. 

Stable Asset Fund Fee- as defined in Section 4.3. 

Start-up Costs - the amounts incurred by Great-West in acquiring and implementing the Plan 
with Great-West, which may include but are not limited to restorations, commissions or other 
costs. 

Transaction Date - the date on which Deposits and Requests are processed. Deposits and 
Requests will be processed on the date received by us at the Administrative Offices, provided 
that our offices are open for business. Deposits and Requests received after 4:00p.m. EST/EDT, 
or the close of regular trading on the New York Stock Exchange, if earlier, shall be deemed to 
have been received on the next Business Day. 
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Tran.~fer- amounts moved from the Stable Asset Fund to another Plan investment option upon a 
Request from the Plan Sponsor on behalf of a Participant, Alternate Payee or Beneliciary. 
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SECTION 2. OWNERSHIP PROVISIONS 

2.1 Ownership of the Contract 

Contractholder is the owner of the Contract and is identified on the first page of the 
Contract. You and Contractholder have certain rights and privileges as set forth under 
this Contract. 

2.2 Transfer and Assignment 

The interests of the Contractholder and you in this Contract may not be transferred, sold, 
assigned, pledged, charged, encumbered, or in any way alienated; however, if the Plan is 
consolidated or merged with another plan or if the assets and liabilities of the Plan are 
transferred to another plan, the Contract may be assigned to the new Plan Sponsor and/or 
trustee. 

2.3 Trust 

The Contract may be used in lieu of a trust agreement for purposes of satisfying Code 
sections 40l(a), 401(1) and 457(g) and no portion of the amount contributed to the 
Contract, plus earnings thereon, may be used for or diverted to any purpose other than the 
exclusive benefit of Participants and their Beneficiaries prior to the satisfaction of all 
liabilities to them. 
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SECTION 3. PURCHASE PROVISIONS 

3.1 Establishment and Termination of Participant Accounts 

Great-West will, from time to time, establish new Participant Accounts upon adequate 
application by the Plan Sponsor. A Participant Account will be deemed established on 
the Participant Effective Date. We may terminate a Participant Account upon a complete 
withdrawal of the Participant Account Value. 

3.2 Deposits 

The amount of Deposits paid by you in respect of any Participant will be determined by 
you. You will report to us the amounts paid as Deposits on forms acceptable to us. We 
will rely on information provided with respect to the timing and amount of any Deposits 
under this Contract. When the report does not coincide with the Deposits received, we 
may return the Deposits. We may also not accept Deposits if a contract termination date 
is declared under Section 7. 

3.3 Allocation of Deposits 

Deposits made in respect of a Participant and allocated to the SAF will be credited to 
Participant Accounts on the Transaction Date. 
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SECTION 4. CONTRACT VALUE PROVISIONS 

4.1 Participant Account Value 

Except as otherwise provided in the Contract, the Participant Account Value for each 
Participant Account will be (i) increased by the amount of each Deposit credited to the 
Participant Account, (ii) reduced by the amount of each Plan Sponsor withdrawal 
pursuant to Section 5.1, Distribution, Transfer and/or loan taken with respect to the 
Participant Account, applicable charges and fees, as set out in Section 4.4, and (iii) 
increased by the amount of interest earned in respect of the Participant Account based on 
the then current Participant Account Value. 

4.2 Interest Crediting Method 

The credited interest rate is an annual effective rate of interest compounded daily and 
declared prior to the last day of each calendar quarter, effective for the Stable Asset Fund 
account balance the next calendar quarter. Pursuant to the paragraph below, the credited 
interest rate will be reset at least quarterly. The interest rate will not be less than the 
Guaranteed Minimum Interest Rate. 

The interest crediting formula is 

CR = (MV/BVA(J/D))*(l+YTM)-1-A-F 

Where 

CR = crediting rate 

YTM = The annualized yield to maturity of the Separate Account as of the last clay of the 
month prior to the credited rate calculation elate ("Calculation Date") 

BY = Book Value as of the last clay of the month prior to the Calculation Date, plus our 
projection of anticipated Deposits and any withdrawals from the Separate Account over 

·the next quarter 

MY= Market Value as of the last clay of the month prior to the Calculation Date, plus our 
projection of anticipated Deposits and withdrawals from the Separate Account over the 
next quarter 

D = weighted average duration of the securities in the Separate Account as of the last clay 
of the month prior to the Calculation Date. 

Unless otherwise mutually agreed to, if the ratio of the MY to BY of the Separate 
Account falls between 90% - 95%, then the duration used for determining the interest 
crediting rate will be 75% of "D". If the ratio of the Market Value to Book Value falls 
below 90%, then the duration used for determining the interest crediting rate will be 50% 
of"D". 
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F = Separate Account Fee (comprised of the Separate Account Investment Manager 
Investment Management Fee and a Great-West Participant Book Value Guarantee Fee) 
("Contract Fees"). 

The resulting crediting rate, after deduction of "F" but prior to any Plan fees being 
deducted shall not be less than the Guaranteed Minimum Interest Rate. Plan Fees, as 
defined in Section 4.4, may further reduce the credited interest rate. 

A= An adjustment related to recoveries of losses associated with Distressed Securities as 
discussed in Section 4.5. 

We reserve the right to modify the interest crediting method and credited interest rate 
reset frequency. Should the interest crediting method or frequency be modified by us, we 
will provide you with notice of the changes no less than 75 days before the change 
becomes effective, including an explanation of the reason or goal of the change and its 
projected impact on the SAF and the crediting rate. 

4.3 Stable Asset Fund Fee 

The per annum Stable Asset Fund Fee is cumulatively comprised of an Investment 
Management Fee for the Stable Asset Fund investment management services and a 
Participant Book Value Guarantee Fee to compensate Great-West's General Account in 
order to guarantee Participant, Beneficiary and Alternate Payee Book Value Distributions 
and Transfers as allowed in this Contract as set out in a Letter Agreement. The 
Investment Management Fee and/or the Participant Book Value Guarantee fee may 
change once per calendar year with 90 days notice. Additional fees, such as 
Administrative Fees, may also become part of the Stable Asset Fund Fee but only as 
agreed to and documented in the Letter Agreement. 

4.4 Service Charges and Fees 

An Administration Fee for recordkeeping and other costs associated with the Stable Asset 
Fund with respect to the Plan and any other fees (comprised of any plan authorized 
administrative fees or any other fees directed by You to be deducted from the Separate 
Account) ("Plan Fees") may be deducted from the Participant Account Value or reduced 
from the credited interest rate through an additional reduction of the credited interest rate. 

Both parties may enter into an agreement for services to the Plan not otherwise provided 
under this Contract. Charges and fees for these services will be described in that 
Contract. 

Upon termination of the Contract by Plan Sponsor, a contract termination charge based 
upon a percentage of original Start-up Costs may apply. 

4.5 Distressed Securities 

Unless otherwise mutually agreed in writing, in the event a security within the Separate 
Account is designated a Distressed Security, the Distressed Security Amount will be 
recovered as part of the interest crediting rate. This amount and duration of the crediting 
rate adjustment may vary depending on multiple factors, including but not limited to, 
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current crediting rates to this Contract, size and affected amount of the Distressed 
Security Amount, and current portfolio yield, and will be based, in part, on consultation 
with the Plan Sponsor. The lower crediting rate will apply until such time as the 
Distressed Security Amount is fully recovered, as reported to you in your CSVF 
statement. 

The credited interest rate after reduction of the investment management fee and the 
Participant Book Value Guarantee Fee, pursuant to Section 4.3 shall always be at least 
the Guaranteed Minimum Interest Rate. 
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SECTION 5. PLAN SPONSOR INITIA TEO EVENTS ANO PARTICIPANT, 
ALTERNATE PA VEE ANO BENEFICIARY DISTRIBUTION AND TRANSFER 
PROVISIONS 

5.1 Plan Sponsor Withdrawals 

Unless otherwise agreed to by Great-West and the Plan Sponsor, a complete withdrawal 
shall be subject to the provisions of Section 7. 

Any request for a partial Plan Sponsor withdrawal shall be treated as a Plan Sponsor 
Initiated Event and will be made in accordance with section 5.3, below. 

5.2 Termination of Recordkeeper 

Plan Sponsor agrees that if Recordkeeper is terminated, a revised Letter Agreement 
documenting revised fees to the Contract, a new Stable Asset Fund contract documenting 
new provisions and fees or amendments documenting new provisions and fees to this 
Contract may be required, as mutually agreed upon in writing. 

5.3 Plan Sponsor Initiated Event and Plan Event 

Plan Sponsor shall provide notification to Great-West at least thirty (30) calendar days in 
advance of a Plan Sponsor Initiated Event ("Event Date"). As applicable, Plan Sponsor 
will make all reasonable efforts to identify those Participants impacted by the PSIE and 
provide Great-West with that data as soon as reasonably practicable after obtaining the 
data. 

To the extent identified, Great-West shall notify Plan Sponsor of any Plan Events and 
shall declare a Plan Event Date no later than thirty calendar (30) days after Great-West's 
notification to Plan Sponsor. If Plan Sponsor is aware of any Plan Event, it shall notify 
Great-West as soon as commercially practicable. Upon notification, Great-West shall 
then declare a Plan Event Date. 

For any Plan Sponsor Initiated Event or Plan Event, Great-West shall use the following 
formula to determine the percentage of Distributions, Transfers or other withdrawals 
(including but not limited to a mass transaction directed by Plan Sponsor out of the SAF) 
resulting from the Plan Sponsor Initiated Event or Plan Event that will be made without 
any Market Value adjustment: 

T% = lesser of a) and b) below: 

a) 20%- B% 

b) 1 I (2 * n) 

where 

B% =annualized rate of Distributions from SAF over the 12 month period prior 
to the Event Date or Plan Event Date. B% will also include any Distributions, 
Transfers or other withdrawals paid without any Market Value adjustments for 
this or a previous Plan Sponsor Initiated Event(s) or Plan Events within the 12 
month period prior to the Event Date or Plan Event Date; 

n = the weighted average life of the Separate Account securities as determined by 
Great-West as of the Event Date or Plan Event Date; 
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T% will never be less than 0% or greater than 20%. 

Unless otherwise agreed upon by both parties, the sum of all Distributions, Transfers, and 
other withdrawals (including but not limited to a mass transaction directed by Plan 
Sponsor out of the SAF), within the 12 months following the Event Date or Plan Event 
Date or the date Great-West has received notice of the Plan Sponsor Initiated Event, 
which is later, made as a result of the Plan Sponsor Initiated Event or Plan Event: 

• up to and including T% of the Book Value, will be paid without any adjustment; 
and 

• in excess ofT% of the Book Value will be paid with an adjustment equal to the 
lesser of 100% or a percentage determined as Market Value divided by Book 
Value as of the Event Date or Plan Event Date. 

Great-West and Plan Sponsor will mutually agree on the procedure to apply any 
adjustments ofless than 100% to Distributions or Transfers, ifnecessary. 

Plan Sponsor Initiated Event(s) or Plan Events will only cause Market Value 
adjustment(s) if the associated transactions occur 12-months or less after the Event Date 
or Plan Event Date or the date Great-West has received notice of the Plan Sponsor 
Initiated Event or Plan Event Date, whichever is later. 

Comparable Contract 

Notwithstanding the above, with Great-West's consent, in the event of a terminating 
political subdivision of a governmental plan or partial plan termination, a New Contract 
may be issued to the sponsor of the successor plan. The lesser of the Book Value or 
Market Value of the affected participants will be transferred to the new Comparable 
Contract. Any necessary liquidation of securities will be at the sole discretion of the 
Investment Manager. Investment Guidelines and Contracts will be negotiated with the 
successor plan sponsor at the time of issuance of the Comparable Contract and are subject 
to then-current Great-West underwriting guidelines. 

5.4 Distribution Requirements 

Notwithstanding any provision herein to the contrary, Distributions to a Payee may only 
be made in accordance with the terms of the Plan and applicable Code sections. We will 
rely on information provided by you or your designee with respect to the timing and 
amount of any benefit payable to a Payee under this Contract. 

When and if at any one time or as part of a series of related transactions, you (i) effect 
Transfers and Distributions from the Stable Asset Fund on behalf of all Participants, 
Alternate Payees and Beneficiaries, or (ii) encourage Participants, Alternate Payees and 
Beneficiaries to Transfer or Distribute out of the Stable Asset Fund, those Transfers and 
Distributions shall be considered Plan Sponsored Initiated Events and will be subject to 
Section 5.3. 

5.5 Distributions to a Beneficiary and Alternate Payee 

Pursuant to the terms of the Contract, Alternate Payees and Beneficiaries may Request 
Distributions of Participant Account Values. Distributions to Alternate Payees may be 
subject to the terms of a QDRO and otherwise limited by the Contract. 
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5.6 Distributions to a Participant 

Participants may Request Distributions of Participant Account Values, except that no 
Distributions will be allowed prior to severance from employment, as determined by you 
in accordance with the Plan, unless the Participant has incurred an unforeseeable 
emergency under a Code ("IRC") Section 457 Plan or a hardship under an IRC Section 
401 (a) Plan, or any other event pursuant to the terms of the Plan and the Code and 
otherwise limited by Contract. 

5.7 Participant, Alternate Payee and Beneficiary Transfers and other Requests 

Participants, Alternate Payees and Beneficiaries may Request to make (i) Transfers; (ii) 
loan requests; or (iii) Rollovers, pursuant to the Code and the Plan and subject to any 
limitation shown in the Contract. 

5.8 Excessive Trading 

Based on a violation of our excessive trading policy, we will restrict a Participant, 
Alternate Payee or Beneficiary from making a Transfer into the SAF for up to ninety (90) 
calendar days from the date of the most recent Transfer from the SAF. Deposits, other 
than Transfers, will be allowed into the SAF during the ninety day period. 

5.9 Limitations 

Notwithstanding the requirements of Section 5.3, in the event an existing Plan investment 
becomes a Competing Fund, beginning on the date Great-West informs you that the fund 
has become competing, an equity wash for a period of up to 90 days may apply to 
Participant, Alternate Payee and Beneficiary Transfers until the Competing Fund is 
removed, unless otherwise agreed between Great-West and Plan Sponsor. 

Great-West shall defer processing Distribution or Transfer Requests if transactions 
involving the Stable Asset Fund cannot be executed or settled due to the closing or 
disruption of financial markets or exchanges. Great-West shall process Distribution and 
Transfer Requests once Great-West reasonably determines the disruption is resolved. We 
may also defer honoring any withdrawal request for the period of time reasonably 
necessary to prudently liquidate assets to satisfy such request. 

SAF 11 TX-G (rev 03-15) Page 16 



MA 7400 NA150000144

SECTION 6. PAYEE PAYMENT OPTIONS 

6.1 Requests for Distributions to a Payee 

As long as the Participant Account Value is greater than zero, a Request may be made to: 

(a) Elect an annuity payment option, provided such Request is made at least 30 days 
before the Annuity Commencement Date; 

(b) Elect a non-annuity payment option and designate the date payment shall commence; 
or 

(c) Change fi·om one payment option to a different payment option, if allowed under the 
terms of the payment option selected. 

Payment will only be made if then available to the Payee under the terms of the Plan as 
determined by you. Approved Distributions shall be effective on the later of: (a) the date 
elected; or (b) the date the Request is received at the Administrative OtTices of Great
West in good order. Any Distributions are subject to Section 5.3. 

6.2 Total or Partial Lump Sum Payment Option 

u: based upon information provided by you, the Payee is entitled to a Distribution under 
the applicable terms and provisions ofthe Plan and the Code sections governing the Plan, 
all or a portion of a Participant Account may be applied to a lump sum payment option 
selected by the Payee subject to restrictions in the Contract. The amount distributed is: 
(i) the amount requested as a lump sum; less (ii) any applicable fees and charges under 
Section 4.4. 

6.3 Periodic Payment Options 

u: based upon information provided by you, the Payee is entitled to a Distribution under 
the applicable terms and provisions of the Plan and the Code sections governing the Plan, 
all or a portion of a Participant Account may be applied to a periodic payment option 
selected by the Payee, subject to any restrictions in the Contract. Charges and fees under 
Section 4.4 will continue to apply. A Premium Tax, if any, may apply. Periodic 
payment elections are subject to our administrative procedures in effect at the time of the 
election and the periodic payment options we make available at the time of Distribution. 

If a Participant is receiving periodic payments, such payments will cease as of receipt by 
us of notice of the Participant's death. The deceased Participant's Beneficiary may then 
elect a payment option under this Section 6 meeting all the requirements of Code section 
401(a)(9). 

6.4 Annuity Payment Options 

If, based upon information provided by you, the Payee is entitled to a Distribution under 
the applicable terms and provisions of the Plan and the Code sections governing the Plan, 
all or a portion of a Participant Account may be applied to an annuity payment option 
selected by the Payee, so long as the requirements of Code section 401(a)(9) are met. 
Therealter, this Contract shall no longer be applicable with respect to amounts in the 
annuity payment option. 

SAF 11 TX-G {rev 03-lS) Page 17 



MA 7400 NA150000144

The amount to be applied to an annuity payment option is: (i) the portion of the 
Participant Account Value elected by Payee subject to any restrictions in this Contract, 
less (ii) any fees and charges described in Section 4.4 of the Contract. 

The minimum amount that may be applied under the elected annuity option is $5,000. If 
any payments to be made under the elected annuity payment option will be less than $50, 
we may make the payments in the most frequent interval that produces a payment of at 
least $50. 

We will issue a certificate to each Annuitant describing the benefits payable under the 
elected annuity payment option. 

6.5 Election of Annuity Options 

An Annuitant is required to elect an annuity payment option. The Annuitant must 
Request an annuity payment option or change an annuity payment option no later than 30 
days prior to the Annuity Commencement Date. 

To the extent available under the Plan, the available annuity payment options are: 

• Income for Single Life Only 

• Any other form of annuity payment permitted under the Plan, if acceptable to Great-
West. 

The annuity option that will always be available is the Income for Single Life Only 
Annuity. If this annuity option is elected, we will remove the requested amount from the 
Participant Account and make payments to the Annuitant at a frequency specified in the 
annuity certificate for the duration ofthe Annuitant's lifetime fi-om Great-West's General 
Account. Payments will cease pursuant to the terms of the certificate. 

Minimum Monthly Payment for Each $1,000 of Participant Account Value 
Applied to Purchase a Lifetime Monthly Annuity 

ARe of Payee Lifetime Monthly Pm1111ent 

50 2.55 

55 2.83 

60 3.20 

65 3.68 

70 4.33 

75 5.25 

6.6 Misstatement of Age or Death 

We may require adequate proof of the age and death of any Payee before processing a 
Request for or making any payment. If the age of the Payee has been misstated, the 
payments established for him/her under the applicable payment option will be made on 
the basis of his/her correct age. 

If payments made pursuant to an annuity payment option were too large because of a 
misstatement of age, we may deduct the ditTerence from the next payment or payments 
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with interest. If payments were too small, we may add the difference to the next payment 
with interest. Any interest payable will be made at the amount of 1%. 

6.7 Adequate Proof 

Prior to making any payment under this Contract, we may require adequate proof to 
establish either the validity of a Request or that a benefit or other amount has become 
payable under the terms of the Plan. 
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SECTION 7. CONTRACT TERMINATION PROVISIONS 

7.1 Notice of Contract Termination and Selection ofTennination Option(s) 

Either Great-West or Plan Sponsor may terminate this Contract with advance written 
notice to the other party or parties. If the Plan Sponsor terminates the Contract, the 
contract termination date shall be the seventy-fifth (75th) day after the date written notice 
is received in the Administrative Offices in good order. If Great-West terminates the 
Contract, the contract termination date shall be the seventy-fifth (75th) day after the date 
written notice is received by Plan Sponsor. If the seventy-fifth (75th) day is not a 
Business Day, the contract termination date shall be the Business Day immediately 
following the seventy-fifth (75th) day. Prior to the contract termination date, Great-West 
and Plan Sponsor may agree to an alternate contract termination date. Contract 
termination may not occur on the date you select unless we have received all required 
information. In such event, we shall maintain Participant Account Values until we 
receive all required information in good order. 

7.3 Contract Termination Options other than Plan Termination Procedures 

At least fifteen (15) calendar days before the contract termination date, Plan Sponsor 
must notify Great-West, in writing, of its selection fi·om among the Contract Termination 
Options described below. All Plan Sponsor elections in Section 7.3 are subject to any 
reductions of applicable charges and fees under Section 4.3 not already deducted through 
the crediting rate formula or Section 4.4. 

a) Maintenance (~j'each Participant Annuity Account- We will maintain each Participant 
Account until there is a Participant, Alternate Payee or Beneficiary Distribution. 
Transfers from the Contract may be restricted. When such individual transactions are 
applied or paid, they will be calculated at the Book Value of the Stable Asset Fund, 
subject to the other terms of the Contract. 

b) Market Value c~f'the Stable Asset Fund- We will liquidate securities at the Market 
Value and transfer the assets in cash to the successor provider designated by the Plan 
Sponsor. Such payment shall be made within seven (7) calendar days after the 
contract termination date. If no designation is provided, the transfer will be made to 
the Plan Sponsor. 

c) In-kind Tran.yfer <~/'the Securities- We will transfer the assets in-kind to the successor 
provider within seven (7) calendar days after the contract termination date. If no 
designation is provided, the transfer will be made to the Plan Sponsor. 

d) Any other termination option allowable under applicable law as mutually agreed upon 
in writing by an authorized officer of Great-West and Plan Sponsor. 

7.4 Contract Termination due to Plan Termination 

If Plan Sponsor terminates the Plan, Plan Sponsor shall notify Great-West of such Plan 
Termination, and that final Deposits have been remitted. Participant accounts shall be 
reduced by any outstanding charges and fees in Section 4.3 not already deducted through 
the crediting rate formula or Section 4.4, and any Distressed Securities Amount. If 
Market Value is less than Book Value, then all Participant accounts will be reduced by the 
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Market Value to Book Value differential prior to being paid out to Participants, Alternate 
Payees and Beneficiaries. Upon notice of Contract Termination Due to Plan Termination, 
you agree to provide any and all information and instructions Great-West requires to 
properly comply with Plan Sponsor's notification of Plan Termination and sul~ject to the 
provisions of the Contract. 
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SECTION 8. GENERAL PROVISIONS 

8.1 The Contract 

This Contract is issued by Great-West to the Plan Sponsor m consideration of the 
Application and payment of the initial Deposit. 

8.2 Ownership of this Contract 

Great-West may, in its sole discretion, reject the Application for any reason. While this 
Contract and the Participant Accounts are held in respect. of Participants, Alternate 
Payees or Beneficiaries, there is no contractual relationship between Great-West and 
them. This Contract is not intended to confer upon any party other than the parties to this 
Contract any rights or remedies, and no Participant, Alternate Payee, Beneficiary or 
Payee or other party other than the parties to this Contract shall have any rights or 
remedies under this Contract. 

8.3 Ownership ofthe Assets ofthe Separate Account 

Great-West has absolute ownership of the assets of the Separate Account. The portion of 
the assets of the Separate Account equal to the reserves and other contractual liabilities 
with respect to the Separate Account shall not be chargeable with liabilities arising out of 
any other business Great-West may conduct. 

8.4 Entire Contract 

This Contract, the Application and any endorsements, amendments or other documents 
attached to the Contract, and Specification Page, and certificate(s) if any, form the entire 
contract between the Plan Sponsor and Great-West. All statements in the Application, in 
the absence of fraud, have been accepted as representations and not as warranties. A 
copy of the Application shall be attached to this Contract when issued to the Plan 
Sponsor. 

After issue, modifications to this Contract under the Contract Amendment and 
Modification provisions of this Contract become part of this Contract. 

For Great-West's modification purposes, only the President, a Vice-President, or the 
Secretary of Great-West can modify any provisions of this Contract. 

8.5 Contract Amendment and Modification 

Great-West may amend or modify this Contract from time to time to conform it to 
changes in tax or other law, including applicable regulations and rulings, without consent 
of Plan Sponsor or any other person. Great-West will provide notice and a copy of any 
such amendment or modification to Plan Sponsor as soon as reasonably practicable. 

Plan Sponsor and Great-West may, by written agreement, make other amendments or 
modifications to this Contract, subject to the approval of the appropriate state department 
of insurance, if applicable. No such amendment or modification will, without the written 
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consent of Plan Sponsor, affect the terms, provisions, or conditions of this Contract, 
which are or may be applicable to Deposits made prior to the date of such amendment or 
modification. 

8.6 Contribution Cessation Date 

Notwithstanding the Contract Termination procedures in Section 7, Plan Sponsor or 
Great-West may declare a Contribution Cessation Date upon written Request to the other. 
The Contribution Cessation Date should be specified in the Request and must be at least 
90 days from the date of the Request. If a Contribution Cessation Date is not specified in 
the Request, the Contribution Cessation Date shall be the next Business Day on or after 
the 90111 day after the date the Request is received by the Company. Unless mutually 
agreed, after a Contribution Cessation Date: (a) no further Contributions will be made to 
the Group Annuity Contract; and (b) no new Participant Annuity Account will be 
established. The Participant Account Values will be maintained pursuant to the terms of 
the Contract until the Participant, Alternate Payee or Beneficiary takes a Distribution or 
Transfer or the Contract is terminated in Section 7. 

8.7 The Plan 

In all cases, the plan document shall determine (subject to the Code) the specific features 
of the Plan, which may include the availability of certain types of investment options, 
Distributions, loans, and other features allowed but not mandated by the Code. Any 
provision of this Contract which deals with a feature not included in the Plan shall not 
apply. 

The Plan document shall not override the specific provisions of the group annuity 
contract. 

Plan Sponsor agrees to provide Great-West with Plan investment options upon Great
West's request. 

To the extent Great-West is not the recordkeeper, should the Plan investment options as 
of the Contract Date change, Plan Sponsor agrees to provide the change to Great-West 
within ten (1 0) Business Days after the change. 

Plan Sponsor agrees to require Plan recordkeeper and other SAF investment providers to 
grant Great-West the ability to inspect and audit records with respect to the Stable Asset 
Fund with notice and on reasonable grounds. 

8.8 Non-Participating 

This Contract is non-participating, meaning that it is not eligible to share in Great-West's 
divisible surplus. 

8. 9 Currency and Payment of Deposits 

All amounts to be paid to or by Great-West must be in currency of the United States of 
America. All Deposits to this Contract must be made payable to Great-West or to a 
designee acceptable to Great-West. 
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8.10 Notice and Proof 

Any notice, demand or request for information by us to or upon you or any Payee may be 
given by mailing it to that person's last known address as stated in our file. 

An application, report, Request, election, direction, notice or demand by us or any Payee 
must be made in a form satisfactory to us. When required by us, you will obtain the 
signature of the Payee or the Payee and the Payee's spouse on forms provided by us. We 
must first approve any written materials developed by any other person describing this 
Contract. 

8. I I Disclaimer 

Nothing contained in this Contract shall be construed to be tax or legal advice, and we 
assume no responsibility or liability for any costs, including but not limited to taxes, 
penalties or interest incurred by the Plan, Plan Sponsor or any other Payee arising out of a 
determination of liability. Great-West shall not be held liable for the negligence, willful 
misconduct, or failure to perform of any third party. 

8. I 2 Representations 

We shall be entitled to rely and act solely on the reports, directions, proofs, notices, 
elections, and other information furnished to us by you or your agent, and such acts shall 
be conclusive and binding as to all Participants and other persons or corporations 
claiming an interest hereunder. 

8.13 Non-Waiver 

The waiver of any breach of any term or condition in this Contract will not be deemed as 
waiver of any prior or subsequent breach. 

8. I 4 Restorations 

Great-West may agree to restore any back end load charges, market value adjustments, or 
other investment charges deducted from plan assets under a prior investment option or 
provider, subject to applicable law. 

8.15 Investment Management 

Great-West and Plan Sponsor acknowledge that the Investment Manager will manage the 
Separate Account for the benefit of the Plan and Participants and shall be a fiduciary 
solely with respect to the management of those assets. 

8.15 Letter Agreement 

Should you request clarifications to the Contract or certain provisions require 
explanation, a Letter Agreement may be added to the Contract, as agreed to by both 
parties. 
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IMPORTANT NOTICE 

To obtain information or make a complaint: 

You may contact your agent representative. 

You may call Great-West Life & Annuity 
Insurance Company's toll-free telephone 
number for information or to make a complaint 
at: 

1-800-537-2033 

You may also write to Great-West Life & 
Annuity Insurance Company at: 
851 5 E. Orchard Road 
Greenwood Village, CO 80111 

You may contact the Texas Depmiment of 
Insurance to obtain information on companies, 
coverages, rights or complaints at: 

I -800-252-3439 

You may write the Texas Department of 
Insurance: 
P.O. Box 149104 Austin, TX 78714-9104 
Fax: (512) 475-1771 
Web: bl!n.~LL~~~ \\.:\~'.!.Ltl.i.J9x <.!.:l,.gm~ 
E-mai I : ~~<lll0 um.<;.d~_}21£f1i.9Jl.r.[.cl<JLL<:: xu s. go\~ 

PREMIUM OR CLAIM DISPUTES: Should 
you have a dispute concerning your premium 
or about a claim you should contact the agent 
or the company first. If the dispute is not 
resolved, you may contact the Texas 
Department of Insurance. 

ATTACH TI-llS NOTICE TO YOUR 
POLICY: This notice is for information only 
and does not become a part or condition of the 
attached document. 

TX Notice- Apr-15 

AVISO IMPORTANTE 

Para obtener informacion o para someter una 
queja: 
Puede comunicarse con su agente 
representante. 
Usted puede llamar a! numero de telefono 
gratis de Great-West Life & Annuity Insurance 
Company's para informacion o para someter 
una queja al: 

1-800-53 7-2033 

Usted tambien puede escribir a Great-West 
Life & Annuity Insurance Company's: 
85 1 5 E. Orchard Road 
Greenwood Village, CO 8011 1 

Puede comunicarse con el Departamento de 
Seguros de Texas para obtener informacion 
acerca de companias, coberturas, derechos o 
quejas al: 

I -800-252-3439 

Puede escribir al Departamento de Seguros de 
Texas: 
P.O. Box 149104 Austin, TX 78714-9104 
Fax: (512) 475-1771 
Web: http://www.tdi.tcx<~O\!. 
E-mail: ConSl!.!llerPro!.~ctior!{f&_!.<:lLJ£,:;;.as.go~ 

DISPUTAS SOBRE PRIMAS 0 
RECLAMOS: 
Si tiene una disputa concerniente a su prima o 
a un reclamo, debe comunicarse con el agente 
o Ia compania primero. Sino se resuelve Ia 
disputa, puede entonces comunicarse con el 
departamento (TDI). 
UNA ESTE AVISO A SU POLIZA: Este 
aviso es solo para proposito de informacion y 
no se convierte en parte o condicion del 
documento adjunto. 



MA 7400 NA150000144
IMPORTANT INFORMATION ABOUT COVERAGE UNDER THE 

TEXAS LIFE AND HEALTH INSURANCE GUARANTY ASSOC/A T/ON 
(For insurers declared insolvent or impaired on or after September 1, 2011) 

Texas law establishes a system to protect Texas policyholders if their life or health insurance company fails. The Texas 
Life and Health Insurance Guaranty Association ("the Association") administers this protection system. Only the 
policyholders of insurance companies that are members of the Association are eligible for this protection which is subject 
to the terms. limitations, and conditions of the Association law. (The law is found in the Texas Insurance Code, Chapter 
463.) 

It is possible that the Association may not protect all or part of your policy because of statutory limitations. 

Eligibility for Protection by the Association 

When a member insurance company is found to be insolvent and placed under an order of liquidation by a court or 
designated as impaired by the Texas Commissioner of Insurance, the Association provides coverage to policyholders who 
are: 
• Residents of Texas (regardless of where the policyholder lived when the policy was issued) 
• Residents of other states, ONLY if the following conditions are met: 

1. The policyholder has a policy with a company domiciled in Texas; 
2. The policyholder's state of residence has a similar guaranty association; and 
3. The policyholder is not eligible for coverage by the guaranty association of the policyholder's state of 

residence. 

Limits of Protection by the Association 

Accident, Accident and Health, or Health Insurance: 
• For each individual covered under one or more policies: up to a total of $500,000 for basic hospital, medical-surgical, 

and major medical insurance, $300,000 for disability or long term care insurance, or $200,000 for other types of health 
insurance. 

Life Insurance: 
• Net cash surrender value or net cash withdrawal value up to a total of $100,000 under one or more policies on a 

single life; or 
• Death benefits up to a total of $300,000 under one or more policies on a single life; or 
• Total benefits up to a total of $5,000,000 to any owner of multiple non-group life policies. 

Individual Annuities: 
• Present value of benefits up to a total of $250,000 under one or more contracts on any one life. 

Group Annuities: 
• Present value of allocated benefits up to a total of $250,000 on any one life; or 
• Present value of unallocated benefits up to a total of $5,000,000 for one contractholder regardless of the number of 

contracts. 

Aggregate Limit: 
• $300,000 on any one life with the exception of the $500,000 health insurance limit, the $5,000,000 multiple owner life 

insurance limit, and the $5,000,000 unallocated group annuity limit. 

These limits are applied for each insolvent insurance company. 

Insurance companies and agents are prohibited by law from using the existence of the Association for the 
purpose of sales, solicitation, or inducement to purchase any form of insurance. When you are selecting an 
insurance company, you should not rely on Association coverage. For additional questions on Association 
protection or general information about an insurance company, please use the following contact information. 

Texas Life and Health Insurance 
Guaranty Association 
515 Congress Avenue, Suite 1875 
Austin, Texas 78701 
800-982-6362 or www.txlifega.org 

F644(u)(Rev. 4/15) 

Texas Department of Insurance 
P.O. Box 149104 
Austin, Texas 78714-9104 
800-252-3439 or www.tdi.texas.gov 

TX 
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GREAT-WEST TRUST COMPANY 
COLLECTIVE INVESTMENT TRUST FOR EMPLOYEE BENEFIT PLANS 

PARTICIPATION AGREEMENT 

This Participation Agreement ("Agreement") is made as of by and 
between Great-West Trust Company, LLC ("G1·eat-West") as trustee (in such capacity, 
"Trustee") of the Great-West Trust Company Collective Investment Trust for Employee 
Benef1t Plans (the "Collective Trust"), and the plan sponsor or other authorized fiduciary 
executing this Agreement ("Fiduciary") on behalf of the employee benefit plan or trust 
identified below ("Eligible Trust"). 

Capitalized terms used but not defined in this Agreement are defined as indicated 
in the Declaration of Trust of the Great-West Trust Company Collective Investment Trust 
for Employee Benefit Plans dated as of April 16, 2013, as amended from time to time 
(the "Declaration of Trust"). 

RECITALS 

A. Great-West maintains the Collective Trust under the Declaration of Trust 
as a medium for the collective investment of tax-qualified retirement trusts, certain 
governmental employee plans, and certain other eligible participants identified in the 
Declaration ofTrust. 

B. Fiduciary has authority to direct investments or select or designate 
investment options for the Eligible Trust, and desires that each of the Trusts identified on 
Schedule A to this Agreement (as amended from time to time by agreement of Fiduciary 
and Great-West) and maintained under the Declaration of Trust (referred to for 
convenience as the "Trusts") be an investment of the Eligible Trust or available as an 
investment option for Eligible Trust participants in accordance with this Agreement. 

C. Great-West desires to accept the Eligible Trust as a Participating Trust of 
the Trusts, subject to the terms and conditions of this Agreement. 

G WTCOCT20 14 
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I. ELIGIBLE TRUST-RELATED INFORMATION 

Please complete all in.fimnation below, as applicable. 

A. Eligible Trust Name: 

L t-\- \ ·~).( /\ ~..\ S-1 ,· ,. '\ L\ \)c { (':' ,r (e c 

B. Eligible Trust Tax lD Number (EIN plus 3-Digit Plan number):

C. Plan Tyr.e (please check appropriate box): 

0 Tax-qualified corporate-employee benefit plan (see Part IY.A. below) 

0 Puerto Rican plan described in ERISA Section I 022(i) (see Part IY.B.) 

tf54 Governmental plan or unit (see Part IY.C.) 

0 Church plan (see Part IY.D.) 

0 Group trust (see Part IY.E.) 

0 Insurance company separate account (see Part IY.F.) 

D. Plan Sponsor Name: • 

Street address: __ _:\_) _,_("-) _1?_.{.:::::-)4'/_· ----'<;...::...::)_\ _C_J ~( "-., ------------

c. s z· (~\_·ls·t·\·l, '\)( ... /.:v.? ··r l,.,(v 
1ty, tate, ~1p: ---~----+-~----...::...::J::::.._~:...'·....::~i~-------

Phone number: ___ :...:c::c::.~:...:l_,}"'-.. _.-_eLi ·_I!.._L_\:...:··_:....:~:...:S_~:L·)_':...: .. I~-t-1-.. /-·· _________ _ 

E-mail address: -- --------------

Ticker (if Plan Sponsor is publicly traded company): ____ _,_ ______ _ 

E. Authorized Fiduciary Contact 

"Plan Sponsor" is corporate, governmental, or church employer (in the case of a Qualilied Plan, 
Governmental Plan, or Church Plan, respectively); bank or trust company (Commingled Trust); trustee or 
other authorized investment manager (Other Group Trust); insurance company (in case of Insurance 
Company Separate Account) 

2 
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Name: 

Street address: ___ .,.Lp_L(_:_~ )_ct~ .. ):.:::t·~:L.:.·V(:__:...;:"jz:;..· ~\ _::;():....:{~p _________ _ 

City, State, Zip: ___ f___!\_·t·_·\,=~..,;,..+.:._1 (_,_._:.::.\}<_._-·_( '~8_ .. -'-( ~~~+:;~'---------
Phone number: -------"-~"""")_,_\ --"2'--.. __ (·_,_\'_-··,L..\ t_,_l_··_· --":~'-> _)"-) _L,L..j_L-+\. _______ _ 

E-mail address: e I fu I') ( . V\ (Al ·I c) 0 l.( y~\\ (t'\ \ (><(, :) Cs(J v 

F. [RESERVED]_ Wire Instructions for Redemptions: 

Bank Name: -----------------------------------------------
ABA#: ____________________________________ _ 

Bank Address: -------------------------------------------
Beneficiary Account Name: --------------------------------

Beneficiary Account Number:--------------------------

For Further Credit Account Name: ------------------------------
For Further Credit Account Number:-----------------------

3 
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II. AUTHORIZATION AND ACCEPTANCE OF PARTICIPATING TR.USTII 

A. Appointment of Great-West. Fiduciary hereby appoints Great-West as 
investment manager of the Eligible Trust with respect to Eligible Trust assets that are 
transferred to it by or on behalf of the Eligible Trust for investment in the Trusts (the 
"Account"). Fiduciary authorizes Great-West to perform any and all acts with respect to 
the Account that Trustee is authorized, required, or permitted to perform under the 
Declaration of Trust. Great-West will apply Eligible Trust assets received by it to the 
acquisition of Units in such Trust or Trusts as shall be identified in instructions provided 
to Great-West by Fiduciary or its designee from time to time. Great-West hereby accepts 
its appointment and, if the Eligible Trust is subject to ERISA, acknowledges that it is a 
fiduciary, as such term is defined for purposes of Part 4 of Subtitle B of Title I of ERISA, 
with respect to the Account; provided that Fiduciary solely shall be responsible for the 
fiduciary determination that the Trusts in which the Eligible Trust invests from time to 
time arc prudent and appropriate investments or investment options for the Eligible Trust 
and its l)articipants. Fiduciary hereby agrees that the responsibilities and duties of Great
West are limited to the Account, and, if the Account only constitutes a portion of the 
assets of the Eligible Trust, Great-West has no responsibilities or duties with respect to 
any other assets of the Eligible Trust. 

B. Great-West Acknowledgements. Great-West acknowledges that it is a 
"bank" as such term is defined in the Investment Advisers Act of 1940, as amended. 
Great-West shall discharge its duties with respect to the Account with the care, skill, 
prudence, and diligence under the circumstances then prevailing that a prudent man 
acting in a like capacity and familiar with such matters would use in the conduct of an 
enterprise of a like character and with like aims. 

C. Acceptance of Eligible Trust as Participating Trust. Trustee hereby 
accepts the Eligible Trust as a Participating Trust of the Trust(s) as of the date specified 
on the signature page hereto, which is a Valuation Date of the Trusts. Fiduciary or its 
designee will provide notices to Trustee as necessary to arrange for additional purchases 
of Units and redemptions of Units, all in accordance with the procedures specified in the 
Declaration ofTrust, the applicable Supplemental Declarations, and this Agreement. 

D. Declaration of Trust Controls. Fiduciary acknowledges and understands 
that the Eligible Trust's participation in the Trusts is at all times subject to the 
Declaration of Trust (including the Supplemental Declaration of each Trust in which 
Eligible Trust assets are invested), as amended from time to time, which is hereby 
adopted as a part of this Agreement. Fiduciary agrees that ifthere is any inconsistency 
between this Agreement and the Declaration of Trust, the Declaration of Trust shall 
control. Fiduciary acknowledges having received copies of the Declaration of Trust and 
the Supplemental Declaration of each Trust and having had adequate time to review their 
terms with its legal counsel and discuss the same with Trustee. Fiduciary further 
acknowledges that, with respect to the assets of the Eligible Trust invested in the 
Collective Trust (i) the investment objectives and policies of each Trust supersede any 

4 
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internal or other investment guidelines adopted by or applicable to the Eligible Trust, 
including those set forth in any investment policy statement of the Eligible Trust ("Plan 
Guidelines"), (ii) each Trust shall be managed by Great-West without regard to any Plan 
Guidelines, which shall not apply to any Trust, (iii) the Fiduciary, and not Great-West, is 
responsible for ensuring that the Eligible Trust's participation in the Collective Trust 
complies with any Plan Guidelines, and (iv) compliance by Great-West with the 
investment o~jectives and policies of each Trust will not violate. the Plan Guidelines. 

5 
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III. GENERAL WARRANTIES, REPRESENTATIONS, AND AGREEMENTS 
OF FIDUCIARY 

Fiduciary warrants and represents to, and agrees with, Trustee as follows: 

A. Authority of Fiduciary. If the Eligible Trust is subject to ERISA, 
Fiduciary is a named fiduciary, as that term is defined in ERISA, of the Eligible Trust. If 
the Eligible Trust is not subject to ERISA, Fiduciary has authority to manage or control 
the assets of the Eligible Trust. In either ca~e, Fiduciary is authorized to enter into this 
Agreement on the Eligible Trust's behalf and to appoint Great-West as investment 
manager of the Eligible Trust. Any person signing this Agreement on Fiduciary's behalf 
is authorized to do so, and this Agreement is binding on Fiduciary, the Eligible Trust, and 
the Eligible Trust's participants and beneficiaries. 

13. Investment is Authorized. Fiduciary has carefully considered the 
advisability of an investment of Eligible Trust assets in the Trusts, taking into account the 
fact that the value of the Trust assets may be affected positively or negatively by a variety 
of risks and factors, and has determined that such investment by the Eligible Trust is 
consistent in all respects with ERISA or other applicable law (specifically including state 
law if the Eligible Trust is not subject to ERISA or Code Section 4975, such as a 
Governmental Plan or church plan), that the investment of Eligible Trust assets in the 
Trusts is consistent with Fiduciary's duties to diversify Eligible Trust assets, and that all 
actions required to authorize the Eligible Trust to make such investment have been duly 
taken. Fiduciary agrees and acknowledges that Trustee, in discharging its responsibilities 
under the Declaration of Trust and this Agreement, has no responsibility to advise or 
monitor Fiduciary or any Eligible Trust participant or beneficiary with respect to asset 
allocation and other determinations underlying its, his, or her decision, as the case may 
be, to establish the Trusts as eligible investments under the Eligible Trust and/or to invest 
(and continue to invest) in the Trusts. 

C. Agreement to Update and Furnish Information. Each purchase of Units of 
any Trust by the Eligible Trust shall constitute a reaffirmation by Fiduciary that 
Fiduciary's representations and warranties contained in this Agreement are true and 
correct on and as of the date each such purchase is made. Trustee and any investment 
adviser retained by Trustee are entitled to rely on Fiduciary's representations and 
warranties in this Agreement and any additional information provided by Fiduciary to 
Trustee pursuant to this Agreement unless and until superseded by Fiduciary in writing. 

6 
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IV. PLAN-SPECIFIC WARRANTIES AND REPRESENTATIONS 
OF FIDUCIARY 

The following representations of Fiduciary apply to the Eligible Trust or the Plan 
of the Eligible Trust is a part, as the case may be. Fiduciary warrants and represents to, 
and agrees with, Trustee as indicated under the applicable box checked below: 

0 A. Qualified Plan Subject to ERISA (Declaration ofTntst Section 1.22). 

(I) The Plan is qualined under Code Section 40 I (a) and satisfies, 
among other applicable requirements, Treasury Regulation § 
1.40 I (a)-2, as amended (exclusive benefit requirement). 

(2) The Plan is subject to the fiduciary responsibility standards of Part 
4 of Subtitle B of Title I of ERISA. 

(3) The Plan is funded by a trust which is exempt from United States 
federal income taxation under Code Section 50 I (a). 

(4) The Plan does not cover any self-employed individuals within the 
meaning ofCode Section 401(c)(l). 

(5) The Plan is maintained pursuant to a plan or trust instrument which 
authorizes it to participate in a common, collective, or commingled 
trust fund, including the Collective Trust. 

(6) The Declaration ofTrust is hereby incorporated by reference in, 
and adopted as a part of, the Plan. 

0 B. Puerto Rican Plan. 

(I) (I) The Plan is described in and satisfies applicable 
requirements of ERISA Section I 022(i)( I) 

(2) The Plan satisfies the requirements of Section I 081.1 of the 
C6digo de Rentas lnternas para un Nuevo Puerto Rico de Ia Ley 
N(un. I de 31 de enero de 20 II, including the requirement that it is 
impossible for any part of the corpus or income of the Plan to be 
used for or diverted to, purposes other than the exclusive benefit of 
employees or their beneficiaries, prior to the satisfaction of all 
liabilities of the Plan with respect to such employees or their 
beneficiaries. 

(2) The Plan is subject to the fiduciary responsibility standards of Part 
4 of Subtitle B of Title I of ERISA. 
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(3) The Plan does not cover any self-employed individuals within the 
meaning of Code Section 401(c)(l). 

( 4) The Plan is maintained pursuant to a plan or trust instrument which 
authorizes it to participate in a common, collective, or commingled 
trust fund, including the Collective Trust. 

(5) The Declaration of Trust is hereby incorporated by reference in, 
and adopted as a part of, the Plan 

'y(c. Governmental Plan (Declaration of Trust Section 1.14). 
/1 

(I) The Plan is established and maintained for its employees by the 
U.S. Government, by the government of a State or political 
subdivision thereof, or by an agency or instrumentality of the 
foregoing, within the meaning of Code Section 414(d). 

(2) The Plan is (please check applicable box): 

0 qualified under Code Section 40 I (a) and satisl1es, among 
other applicable requirements, Treasury Regulation § 
1.40 I (a)-2, as amended (exclusive benefit requirement); or 

..A an eligible deferred compensation plan within the meaning of 
/\ Code Section 457(b) that is established and maintained by an 

eligible governmental employer described in Code Section 
457(e)( I )(A) and satisfies, among other applicable 
requirements, Treasury Regulation § 1.457-8(a)(2)(i), as 
amended (exclusive benefit requirement); or 

0 a Governmental Plan other than a Plan described in the 
preceding boxes, but described in Code Section 40 I (a)(24). 

(3) The Plan is not subject to Federal income taxation. 

(4) The Plan has been established by a governmental employer for the 
exclusive benel1t of its employees or their benel1ciaries for the 
purpose of distributing to such employees or their bene11ciaries the 
corpus and income, if any, of the funds accumulated under the 
Plan. 

(5) The governing instrument or legislation providing for the 
establishment of the Plan expressly provides that it is impossible 
for any part of the corpus or income of the Plan to be used for, or 
diverted to, purposes other than the exclusive benefit of employees 
or their beneficiaries, prior to the satisfaction of all liabilities of the 
Plan with respect to such employees or their beneficiaries. 
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(6) The Plan is not funded by an annuity contract described in Code 
Section 403(b). 

(7) To the extent required by applicable law, the Declaration ofTrust 
is hereby incorporated by reference in, and adopted as a part of, the 
Plan. 

0 D. Church Plan. 

(I) The Plan is established and maintained by a church, a convention 
or association of churches, or by an organization, the principle 
purpose or function of which is the administration or Trusting of a 
plan or program for the provision of retirement benefits for the 
employees of a church or a convention or association of churches, 
and which is controlled by or associated with a church or a 
convention or association of churches, all within the meaning of 
Code Section 414( e). 

(2) The Plan is not established and maintained primarily for the benefit 
of employees (or their beneficiaries) who are employed in 
connection with one or more unrelated trades or businesses within 
the meaning of Code Section 513. 

(3) Substantially all ofthe individuals included in the Plan are 
employees of a church or a convention or association of churches 
or their beneficiaries; 

(4) The governing instrument of the Plan expressly provides that it is 
impossible for any part ofthe corpus or income of the Plan to be 
used for, or diverted to, purposes other than the exclusive benefit 
of employees or their beneficiaries, prior to the satisfaction of all 
liabilities of the Plan with respect to such employees or their 
beneficiaries. 

(5) The Plan is exempt from Federal income taxation under Code 
Section 50 I by reason of being qualified under Code Section 
40 I (a) and satisfying, among other applicable requirements, 
Treasury Regulation § 1.40 I (a)-2, as amended (exclusive benefit 
requirement). 

Or 

The Plan is established under Code Section 403(b) and satis11es, 
among other applicable requirements, Treasury Regulation § 
I .403(b )-9. 

( 6) The Declaration of Trust is hereby incorporated by reference in, 
and adopted as a part of, the Plan. 

9 
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0 E. Commingled Fund (Declaration ofTrust Section 1.6). 

(I) The Eligible Trust is a tax-exempt group trust that meets the 
requirements of the Group Trust Rules. Fiduciary has received or 
has requested a favorable determination letter from the Internal 
Revenue Service confirming the Eligible Trust's status as a tax
exempt "group trust." 

(2) The Eligible Trust consists solely of assets of (i) Plans described in 
Part IV.A., C., and D. above that have provided representations 
and warranties to Fiduciary comparable to those set forth in Part 
IV.A., C., and D., respectively, (ii) other tax-exempt group trusts 
that meet the requirements ofthis Part IV.E., and (iii) Insurance 
Company Separate Accounts described in Part IV.F. below. 

(3) The governing instrument of the Eligible Trust authorizes it to 
participate in a common, collective, or commingled trust fund, 
including the Collective Trust. 

( 4) The Declaration of Trust is hereby incorporated by reference in, 
and adopted as a part of, the Eligible Trust and its constituent 
plans. 

0 F. Insurance Company Separate Account (Declaration ofTrust Section 1.15). 

(I) The Eligible Trust is a separate account, as deilned in Investment 
Company Act Section 2(a)(37), established and maintained by an 
insurance company, as defined in Investment Company Act 
Section 2(a)( 17). 

(2) The Eligible Trust funds a contract offered to and held solely by 
plans (each, a "Constituent Plan") described in Part IV.A., C., and 
D. above that have provided representations and warranties to 
Fiduciary comparable to those set forth in Part IV.A., C., and D., 
respectively. 

(3) The assets of the separate account are insulated n·om claims of 
creditors of the insurance company maintaining such separate 
account. 

(4) The Declaration ofTrust is hereby incorporated by reference in 
and adopted as a part of the Eligible Trust and its Constituent 
Plans. 

Fiduciary acknowledges that, in order to invest and participate in the Funds, the 
Eligible Trust must satisfy applicable requirements of the Group Trust Rules, the 
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Securities Act, the Investment Company Act, and any applicable rules of the U.S. 
Internal Revenue Service or the U.S. Securities and Exchange Commission, as amended 
from time to time, regarding participation in a collective trust fund maintained by a bank 
or trust company in the form of a "group trust." Consequently, Fiduciary agrees to notify 
Trustee promptly in the event the Eligible Trust no longer meets the conditions for 
eligibility specified in this Part IV or is for any other reason disqualified from continuing 
to participate in the Funds. 

Fiduciary also agrees to furnish such other information or assurances as Trustee 
may request in order to determine or confirm the Eligible Trust's continued eligibility to 
participate in the Funds. Such information or assurances may include written 
representations regarding the Eligible Trust's tax status and other information (including, 
for example, an opinion of counsel or a copy of an Internal Revenue Service 
determination letter), and such other assurances as the Trustee may deem necessary or 
advisable. 
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111 'v EMPLOYER SECURITIES AND PROHIBITED TRANSACTIONS 

ONLY PLANS SUBJECT TO ERISA MUST COMPLETE SECTION V 

A. Employer Securities. Fiduciary acknowledges and agrees that Fiduciary is 
responsible for monitoring or ensuring compliance by the Eligible Trust (including each 
constituent Plan of an Eligible Trust that is itself an investment Trust) with applicable 
requirements of Section 407 of ERISA (dealing with investments in "employer 
securities"), and that Tr·ustee shall have no such responsibility in its management of the 
Trusts, except as indicated in specif"ic written instructions from Fiduciary provided 
below, which must be acceptable to the Trustee (please attach additional sheets if 
necessary): 

\;/_ None (please check if applicable). 
/ 

B. Prohibited Transaction Exemptions. Fiduciary acknowledges and agrees 
that, to the extent applicable, Trustee and any investment adviser or investment manager 
retained by Trustee may rely on exemptions provided under ERISA, including, without 
limitation, ERISA Section 408(b)( 17), and exemptions promulgated by the U.S. 
Department of Labor, including, without limitation, Prohibited Transaction Exemption 
("PTE") 91-38 (applicable to transactions of a common or collective trust fund 
maintained by a bank or trust company) and PTE 84-14 (applicable to transactions by a 
"Qualified Professional Asset Manager") in connection with transactions undertaken by 
or on behalf of the Trusts. Accordingly, except as Fiduciary has notified Trustee below, 
Fiduciary and each other person, if any, that has or has exercised any discretionary 
authority, control, responsibility, or influence with respect to the investment of the 
Eligible Trust's assets in, or held by, the Trusts or renders investment advice (within the 
meaning of Section 3(21 )(A)(ii) of ERISA) with respect to such assets: (i) is not a bank, 
broker-dealer, insurance company, trust company, or similar financial institution 
(collectively, an "issuct·/institution"); (i i) is not a director or employee of an 
issuer/institution; and (iii) does not have an affiliate (within the meaning of Section V(c) 
of PTE 84-14 or Section IV(a) of PTE 91-38 (each as amended from time to time) that is 
an issuer/institution (please attach additional sheets if necessary). 
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·"'-.r;/ None (please check if applicable). 
'/" 

C. Related Plan Investments. All pl<ins (other than the Plan) established or 
maintained by (i) the same employer (or affiliate thereof within the meaning of PTE 84-
14 Section VI(c)(l)) or (ii) the same employee organization, the assets ofwhich are 
directly or indirectly invested in a Trust in which the Eligible Trust will invest, are 
identified below (please attach additional sheets if necessary): 

"-1;( None (please check if applicable). 
/ '-· 

D. Multiple Employer Plans. If the Eligible Trust holds the assets of a 
multiple employer plan, please list the name of each employer that is a "substantial 
employer" with respect to the Eligible Trust within the meaning of ERISA Section 
400 I (a)(2), if 5% were substituted for I 0% in that definition (please attach additional 
sheets if necessary): 

?<Q' None (please check if applicable). 
( ' 

E. Reliance. Fiduciary agrees that Trustee and any investment adviser or 
investment manager retained by Trustee shall be entitled to rely on the information set 
forth in this Part V unless and until superseded in writing by Fiduciary. Each purchase of 
Units of any Trust by the Eligible Trust shall constitute a reafflrmation by Fiduciary that 
Fiduciary's representations and warranties contained in this Section V are true and 
correct on and as of the date each such purchase is made. 
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VI. TRUSTEE'S RETENTION OF INVESTMENT ADVISERS 

A. Retention of Advisers. Fiduciary understands that Trustee is authorized 
under the Declaration of Trust to retain investment advisers, which may be affiliated or 
unaffi I iated with Great-West, to assist Trustee with respect to the investment of the assets 
of any Trust. Fiduciary acknowledges and agrees that Trustee has retained Great-West 
Capital Management LLC, an aiTiliate of Trustee ("Advisea·"), as investment adviser with 
respect to the Trusts. Trustee will pay from its own resources (including any 
compensation payable to Trustee fi·om the Trusts) any fees or compensation due to 
Adviser for its services with respect to the Trusts. 

B. Appointment of Investment Managers. If the Eligible Trust is subject to 
ERISA, Fiduciary hereby confers on Trustee such authority as is necessary to enable 
Trustee, if Trustee in its discretion deems it necessary or advisable to do so, to appoint 
any of the following as an investment manager (as such term is defined by ERISA 
Section 3(38)) with respect to the Eligible Trust, with responsibilities as such limited to, 
assets of the Eligible Trust that are held in the Trusts: (i) Adviser; (ii) such other 
investment adviser Trustee may retain to assist Trustee with respect to the investments of 
the 'T'rusts; and (iiii) the trustee or investment manager of any pooled investment Trust in 
which a Trust may invest. 
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VII. OMNIBUS ACCOUNTS 

RESERVED -DO NOT COMPLETE 

Please check applicable box: 

0 Eligible Trust purchases and redemptions of Units pursuant to this 
Agreement will be made through an omnibus account established with 
each Trust ("Omnibus Account") by the Eligible Trust service provider 
identified below ("Service Provider") pursuant to an agreement between 
Service Provider and Trustee. If this box is checked, Fiduciary agrees that 
the following representations, warranties, and agreements of this Part VII 
apply to the participation of the Participating Trust in the Trusts. 

[Name of Service Provider] 

0 Eligible Trust purchases and redemptions pursuant to this Agreement will 
not be made through an omnibus account. lfthis box is checked, the 
following provisions of this Part VII are inapplicable. 

A. Purchases and Redemptions. Notwithstanding any other provision of this 
Agreement, the Eligible Trust's participation in each Trust shall be effected through the 
Omnibus Account pursuant to Fiduciary's instructions to Service Provider and Service 
Provider's instructions to Trustee, and Trustee shall hold such assets of the Eligible Trust 
as shall be delivered to it by Service Provider from time to time as part of the Omnibus 
Account. The Eligible Trust shall continue to purchase or redeem Units through the 
Omnibus Account until the Omnibus Account is terminated or another relationship 
acceptable to Trustee is established between Trustee and the Eligible Trust. 

B. Limited Agent for Orders. Fiduciary acknowledges that (i) Trustee has 
authorized Service Provider, as limited agent ofTrustee, to receive and accept orders fur 
Eligible Trust purchases and redemptions of Units ("Orders") on Trustee's behalf, (ii) 
Trustee will be deemed to have received an Order when Service Provider (or its 
authorized designee) receives the Order, (iii) Orders accepted by Service Provider before 
the Close of Trading on a Valuation Date shall be treated as having been received by 
Service Provider on such Valuation Date and Orders accepted by the Service Provider at 
or after the Close of Trading on a Valuation Date shall be treated as having been received 
by the Service Provider on the next Valuation Date, and (iv) and the value of Units 
purchased or redeemed will be the value determined tor the Valuation Date on which 
they are received pursuant to the foregoing procedures. 
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C. Service Provider Compensation. To the extent Service Provider receives 
as compensation for its services in connection with each Omnibus Account all or any part 
of the Administrative Service Expense described in Section VIII.B hereoi~ Fiduciary has 
determined, taking into account the totality of the services provided by Service Provider 
to the Eligible Trust, including services provided with respect to the Omnibus Account 
and otherwise, that Service Provider's compensation is, and shall continue to be, in the 
aggregate, reasonable in relation to such services. 
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VIII. GENERAL PROVISIONS 

A. Trustee Compensation. Fiduciary specifically agrees to the Trustee 
compensation arrangements described in Schedule B to this Agreement and has 
concluded that such compensation does not exceed reasonable compensation to Trustee 
for its services. 

B. Administrative Service Expense. Fiduciary agrees to the third party 
administmtive service expense arrangements described in Schedule C to this Agreement. 

C. Directions from Fiduciary; Indemnification. Fiduciary has designated the 
individual(s) identified in ScheduleD to this Agreement (as amended by Fiduciary from 
time to time) to communicate directions, instructions, or other notices required or 
permitted under this Agreement or the Declaration of Trust to Trustee on Fiduciary's 
behalf Trustee shall be protected fully in relying on and proceeding in accordance with 
any such direction or notice. To the maximum extent permitted by applicable law, the 
Trustee shall not be liable for any loss, cost, damage, penalty, fine, obligation, or expense 

. of any kind (including, without limitation, reasonable fees and disbursements of 
attorneys, accountants, consultants, or experts) (referred to collectively as "Losses") to 
the Participating Trust resulting from (i) the acts or omissions of the Trustee, except to 
the extent such Losses shall have been caused by the Trustee's negligence, willful 
misconduct, lack of good faith, or breach of fiduciary duty to the Collective Trust and 
Participating Trusts; or (ii) force majeure or other events beyond the control of the 
Trustee, including without limitation, any failure, default, or delay in performance 
resulting from computer failure or breakdown in communications. 

D. Amendment. This Agreement may be amended at any time by the parties 
in writing; provided, however, that Trustee reserves the right to augment or amend this 
Agreement in such manner as Trustee, in its discretion, may deem necessary or advisable 
to comply with Trustee's legal obligations. Fiduciary will receive a copy of any such 
amendment at its address indicated on the signature page to this Agreement, or such other 
address as Fiduciary may indicate by written notice to Trustee. 

E. Termination. This Agreement (i) will terminate upon the complete 
withdrawal or redemption of the Eligible Trust from the Trusts, (ii) will be binding upon 
the successors and assigns of the parties hereto; provided that the Eligible Trust may not 
assign its interest in the Trusts without Trustee's express permission, and (iii) together 
with the Declaration of Trust, as amended, is the entire agreement between the parties 
regarding the subject matter of this Agreement. 

F. Governing Law, Interpretation. The interpretation of this Agreement and 
the rights of the parties hereunder shall be governed by ERISA and other applicable 
federal law and, to the extent not preempted by the foregoing, the laws of the State of 
Colorado, without giving effect to principles of conflict of law. Section headings and 
captions used in this Agreement are for convenience and reference only and shall not be 
deemed to limit or affect the terms or provisions herein. 
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[SIGNATURES APPEAR ON NEXT PAGE] 
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Please execute both the Authorized Fiduciary and Plan Sponsor signature blocks. If 
the Plan Sponsor and Aut/zorized Fiduciary are the same person/entity, the same 
person/entity slrould execute both signature blocks. 

Dated: 

C.A:J o + A-us.i) 1'\ Oe.{-U red {h"" ptns~h'&t\ .(\cu1 
[Name of Eligible Trust] 

By 8 Ct.! lv-L Jj l/l,./-
[Printed Name of Authorized Fiduciary] 

[Signature of Authorized Fiduciary] 

For purposes of Part VIII. C. only: 

[Name of Plan Sponsor] 

By ~~!l)--
[Signature of Plan Sponsor Representative] 

Printed Name: f:::.7 tl.-1 IJ <... J/d_ fll--
Title: CL'J bbJwl!llJ o{¥CUV 

ACCEPTANCE: 

Great-West Trust Company, LLC, as trustee of the Collective Trust, hereby accepts the 
Eligible Trust identified above as a "Participating Trust" of the Trusts as of t& -1/-15 , 
subject to the terms and conditions of this Agreement. 

Dated: --~-·_li-_I_S __ 

Great-West Trust Company, LLC, as Trustee 

;L~ By__. ________________________________ __._ 

Printed Name: --~--"-" __ .tn_~_lh._'ll'k_A ______ _ 

Title: __ ~_r_. __ rr_v_s_{ __ o __ l'f;_,_'-_<-~"' ______________ _ 
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GREAT-WEST TRUST COMPANY 
COLLECTIVE INVESTMENT TRUST FOR EMPLOYEE BENEFIT PLANS 

PARTICIPATION AGREEMENT 

SCHEDULEA: TRUSTSANDEXPENSES 

Fiduciary hereby designates the following Trusts as investments or investment options 
for the Eligible Trust [please check applicable box(es): if selecting Great-West Lifetime Trusts, 
only one (I) glide path may be selected, Great-West Lifetime Trusts ami Great-West 
SecureFomulation Lifetime Tmsts, including the Great-West SecureFomulation Lifetime 
Balanced Trust may be selected together]. 

TRUST NAME 

0 Great-West Lifetime Trust I- Conservative 

Great-West Lifetime 2015 Trust I 

Great-West Lifetime 2025 Trust I 

Great-West Lifetime 2035 Trust I 

Great-West Lifetime 2045 Trust I 

Great-West Lifetime 2055 Trust I 

0 Great-West Lifetime Trusts II- Moderate 

Great-West Lifetime 2015 Trust II 

Great-West Lifetime 2025 Trust II 

Great-West Lifetime 2035 Trust II 

Great-West Lifetime 2045 Trust II 

Great-West Lifetime 2055 Trust II 

0 Great-West Lifetime Trusts Ill- Aggressive 

Great-West Litetime 2015 Trust Ill 

Great-West Lifetime 2025 Trust Ill 
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TRUST NAME 

Great-West Lifetime 2035 Trust Ill 

Great-West Lifetime 2045 Trustlll 

Great-West Lifetime 2055 Trust III 

D Great-West SeeureFoundation Lifetime Trusts 

Great-West Secure Foundation Lifetime 2015 Trust 

Great- West SecureFoundation Lifetime 2020 Trust 

Great- West Secure Foundation Lifetime 2025 Trust 

Great-West SecureFoundation Lifetime 2030 Trust 

Great-West SecureFoundation Lifetime 2035 Trust 

Great-West SecureFoundation Lifetime 2040 Trust 

Great-West SecureFoundation Lifetime 2045 Trust 

Great-West SecureFoundation Lifetime 2050 Trust 

Great-West SecureFoundation Lifetime 2055 Trust 

D Great-West SecureFoundation Lifetime Balanced Trust 

D Great-West Lifetime Index Trusts I Conservative 

Great-West Lifetime 20 I 5 Index Trust I Conservative 

Great-West Lifetime 2020 Index Trust I Conservative 

Great-West Lifetime 2025 Index Trust I Conservative 

Great-West Lifetime 2030 Index Trust I Conservative 

Great-West Lifetime 2035 Index Trust I Conservative 

Great-West Litetime 2040 Index Trust I Conservative 
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TRUST NAME 

Great-West Lifetime 2045 Index Trust I Conservative 

Great-West Lifetime 2050 Index Trust I Conservative 

Great- West Lifetime 2055 Index Trust I Conservative 

0 Great-West Lifetime Index Trusts II Moderate 

Great-West Lifetime 2015 Index Trust II Moderate 

Great-West Lifetime 2020 Index Trust II Moderate 

Great-West Lifetime 2025 Index Trust II Moderate 

Great-West Lifetime 2030 Index Trust II Moderate 

Great-West Lifetime 2035 Index Trust II Moderate 

Great-West Lifetime 2040 Index Trust II Moderate 

Great-West Lifetime 2045 Index Trust II Moderate 

Great-West Lifetime 2050 Index Trust II Moderate 

Great-West Lifetime 2055 Index Trust II Moderate 

1'}( Great-West Lifetime Index Trusts Ill Aggressive 

Great-West Lifetime 2015 Index Trust Ill Aggressive 

Great-West Lifetime 2020 Index Trust Ill Aggressive 

Great-West Lifetime 2025 Index Trust Ill Aggressive 

Great-West Lifetime 2030 Index Trust Ill Aggressive 

Great-West Lifetime 2035 Index Trust III Aggressive 

Great-West Lifetime 2040 Index Trust III Aggressive 

Great-West Lifetime 2045 Index Trust Ill Aggressive 
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TRUST NAME 

Great-West Lifetime 2050 Index Trust Ill Aggressive 

Great-West Lifetime 2055 Index Trust Ill Aggressive 

Each Trust will incur certain expenses, including but not limited to custody, audit and 
transactions costs, in connection with its operations that will be charged to each Trust as 
described in the Declaration of Trust and such Trust's Supplemental Declaration. Trustee, in its 
discretion, may elect to pay certain expenses of a Trust from its own resources and may 
discontinue or modify any such reimbursement at any time without notice to Fiduciary. Neither 
a modification nor a discontinuance of any such expense reimbursement will be deemed to be a 
revision of this Agreement. 
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GREAT-WEST TRUST COMPANY 
COLLECTIVE INVESTMENT TRUST FOR EMPLOYEE BENEFIT PLANS 

PARTICIPATION AGREEMENT 

SCHEDULE B: TRUSTEE COMPENSATION 

The Trustee shall receive a 1-ee from the Participating Trust for the Trustee's management 
and administration of the Trusts (the "Trustee Fee"). The Trustee Fee shall be computed at the 
annual rate of 0.12% ( 12 basis points), based on the on the aggregate net asset value of the Trust 
Units held by the Participating Trust at the end of each day. The Trustee Fee is payable by the 
Participating Trust monthly in arrears. 

Fiduciary hereby gives standing instructions to the Trustee to redeem Units from the 
Participating Trust's account in the Trust to the extent sufTicient to pay the Trustee Fee. The fee 
for any period that is less than a full month shall be prorated on a daily basis. 
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GREAT-WEST TRUST COMPANY 
COLLECTIVE INVESTMENT TRUST FOR EMPLOYEE BENEFIT PLANS 

PARTICIPATION AGREEMENT 

SCHEDULE C: ADMINISTRATIVE SERVICE EXPENSE 

Fiduciary directs Trustee to calculate and pay to the trustee of the Eligible Trust an 
amount representing Fiduciary's approximation of certain third party administrative service 
expenses accrued by the Eligible Trust (the "Administrative Service Expense"). Fiduciary 
hereby designates the following amount as the Administrative Service Expense [please check 
applicable box]: 

Administl'ative Sel'vice Expense 

18] None 

D o.05'Yt, 

D 0.1 oo;., 

D 0.15% 

D 0.20% 

D 0.25% 

Trustee shall calculate the Administrative Service Expense daily at the annual percentage 
selected above of the daily aggregate net asset value of the Trust Units held by the Eligible Trust. 

Fiduciary hereby gives standing instructions to Trustee to redeem Units from the Eligible 
Trust's account in the Trust having an aggregate value equal to the amount of the Administrative 
Service Expense calculated for that month and to pay the redemption proceeds to the trustee of 
the Eligible Trust, which in turn will pay service providers other than the Trustee ("Third-Party 
Service Provider(s)") directly. 

Fiduciary has determined, taking into account the nature of the services provided by such 
Third-Party Service Provider to the Eligible Trust that the service provider's compensation is, 
and shall continue to be, in the aggregate, reasonable in relation to such services. 

Fiduciary acknowledges that the services provided by such Third-Party Service Provider 
may relate to expenses accrued by participants not invested in the Trust and has considered the 
risk of paying such third party service provider from the Eligible Trust's account in the Trust. 
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GREAT-WEST TRUST COMPANY 
COLLECTIVE INVESTMENT TRUST FOR EMPLOYEE BENEFIT PLANS 

PARTICIPATION AGREEMENT 

SCHEDULE D: AUTHORIZED SIGNATURES 

The following individuals, whose signatures appear below, are authorized to give 
directions on behalf of Fiduciary to Trustee with respect to the matters addressed in this 
Participation Agreement: 

[SignatureJ 
Name: cJJjif 
Title: D 
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EXHIBIT 1 

FEE SCHEDULE 

Wells Fargo Bank, N.A. 
and 

Gt·eat West Life & Annuity Insurance Company 
Schedule of Charges for Custodial Services 

This Schedule may be revised or modified at time of renewal of the Employer's Service Agreement with 
Great-West. 

Base Charge 

The Custodian's compensation for the custodial services being provided under this agreement is included 
in the fees being received by Great-West under the Service Agreement between the Employer and Great
West. Great-West will forward such custodial fees to Wells Fargo Bank, N.A. at no additional cost to the 
Employer. 
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Government/Corporate Securities Investment Guidelines 

(BBB Minimum Rating) 

Investment Guidelines for the City of Austin, Texas 98752-01 
Stable Asset Fund (Separate Account) 

Attachment A 

Investment Objectives 

Within the parameters as stated below, the objectives of the fund are to: 
1. Preserve principal 
2. Provide sufficient liquidity to pay plan benefits 
3. Provide stable and predictable returns. 
4. Earn a high level of return relative to other objectives of the fund 

Credited Rate Benchmark 

The interest rates provided to participants after investment management fees will be compared to 
the yield of three-year treasury notes, on a constant maturity basis. 

Types of Investments 

Subject to the Quality and Diversification Guidelines, Great-West Capital Management, LLC 
("GWCM" or "Investment Manager") may invest the assets of the Stable Asset Fund in any or all of 
the following: 

A. United States Treasury Securities including Treasury Bills, Notes, Bonds, and Strips. 
B. United States Agency or Government Sponsored Enterprises (GSE's) Securities including: 

1) U.S. Agency or GSE Asset-Backed Securities and Commercial Mortgage-Backed 
Securities; and 

2) Other U.S. Agency Securities. 
C. Mortgage-Backed securities issued by GNMA, FNMA, FHLMC, FHLB, VA Vendee, or other 

United States Agency or GSE's. 
D. Collateralized Mortgage Obligations (CMO's) secured by GNMA, FNMA, FHLMC, FHLB, VA 

Vendee, or other United States Agency or GSE's. 
E. Instruments of Commercial Banks, U.S. money market mutual funds, or repurchase 

agreements fully collateralized by United States Government, Agency, or GSE securities. 
F. Commercial Paper rated A 1, P1, or F1, as rated by S&P, Moody's or Fitch. 
G. Corporate and Government Related Bonds rated "BBB-/Baa3" or better as rated by S&P, 

Moody's, Fitch or other nationally recognized rating agency at time of purchase. All securities 
must be U.S. dollar denominated. Government Related Bonds include: 

1) Foreign Sovereigns, 
2) Supranationals, 
3) U.S. and Foreign Local Governments, and 
4) Foreign Agencies. 

H. Non-agency Securities: Asset-Backed Securities, Mortgage-Backed Securities, and 
Commercial Mortgage-Backed Securities rated "A-/A3" or better as rated by S&P, Moody's, 

04/15 Govt_Corp_BBB 
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Fitch or other nationally recognized rating agency at time of purchase. No purchases of 
mezzanine or subordinated structured securities are allowed. 

I. Pursuant to the Derivatives section below, fixed income derivatives such as futures, forwards, 
options or swaps, including total return swaps and credit default swaps 

J. Each investment must be in all respects denominated in U.S. Dollars. 

Short-Term Investments 

All money for deposit to the Stable Asset Fund will be invested the same day it is received. 
Whenever possible these monies will be invested in the type of investments indicated above. 
However, if the monies are received at a time of the day which makes this impractical, then the 
monies will be invested in an interest bearing account at a commercial bank. The money will be 
invested according to the above guidelines on a timely basis, and in the best interest of the 
participants. 

Quality & Diversification Guidelines 

A. A maximum of 1 00% of the account assets may be invested in US Government Securities. 
B. A maximum of 50% of the account assets may be invested in Corporate Bonds and 

Government Related Bonds as described in "G" of Types of Investments. 
C. A maximum of 20% of the account assets may be invested in non-agency Asset-Backed 

Securities, Mortgage-Backed Securities, and Commercial Mortgage-Backed Securities as 
described in "H" of Types of Investments. 

D. Weighted average quality of A-/A3 or better. 
E. No more than 1 0% of the account may be invested in "BBB" (includes securities rated 

BBB+ and BBB-) rated securities or lower. 
F. For "G" of Types of Investments, no more than 2% of the portfolio may be invested in any 

one issuer. 
G. For "H" of Types of Investments, no more than 5% of the portfolio may be invested in any 

one issuer. For purposes of diversification, each non-agency Asset-Backed, Mortgage
Backed or Commercial-Mortgage-Backed trust will be treated as a separate issuer. 

Split Ratings 

Each security must be rated by at least one nationally recognized rating agency (including, but not 
limited to, S&P, Moody's or Fitch). In the event of split ratings, the highest rating shall be used to 
determine compliance with these investment guidelines. 

Duration of Investments 

The portfolio's average duration will not exceed four years. 

Reporting 

A. On a quarterly basis, Investment Manager will provide a statement to the Plan showing the 
market value of each security, the sector diversification within the portfolio, and the duration, 
quality and yield of the portfolio. 

04/15 Govt_Corp_BBB 
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B. On a quarterly basis, Investment Manager will provide to the Plan a book value statement 

showing the book value of the total portfolio and showing the methodology and assumptions 
used to reset the crediting rate of the Stable Asset Fund. 

C. On an annual basis, a senior representative of GWCM will be made available to the Plan to 
present to the Plan a verbal and written review of the investment decisions, and the rationale 
associated with these decisions for the previous 12-month's activity. 

Trading Authority 

Within the Investment Guidelines as stated in this Exhibit, GWCM has the authority to buy and sell 
any securities in this separate account that it judges to be in the best long-term interest of the 
separate account and the participants that utilize the account; provided, however, that it is 
understood that Investment Manager may raise cash by selling assets to provide liquidity to pay 
benefits and withdrawals. 

Loan from the General Account 

If the amount of any Distribution, Rollover, or Permitted Transfer exceeds the cash balance in the 
Stable Asset Fund (whether because the liquid assets are insufficient to fund the Distribution, 
Rollover of Permitted Transfer or any other reason), the General Account of Great-West Life & 
Annuity Insurance Company may, but is not obligated to, loan such deficiency to the Stable Asset 
Fund. Any such loans will be repaid first from ongoing participant deposits and transfers, then from 
interest on investments, and lastly from the maturity of investments in the fund. Interest will be 
charged monthly by Great-West Life & Annuity Insurance Company's General Account at an 
annual effective rate, reset daily equal to the Prime rate, as disclosed in the Wall Street Journal, at 
the close of the Business Day of the loan to the Stable Asset Fund, plus a spread to be declared 
annually as of January 1. A comparable rate will be used should the Prime rate as disclosed in the 
Wall Street Journal be unavailable for any reason. 

Changes to Investment Guidelines 

The investment guidelines (including duration) for investment of assets of the fund may be modified 
at any time, with the consent of the Plan Sponsor, GWL&A as the group annuity contract issuer 
and wrap provider and the Investment Manager, providing that these modifications will not affect 
the funds ability to provide benefits at book value. 

Derivatives 

Derivatives may be used to manage interest rate risk, duration and yield curve exposure and to 
generally pursue investment strategies allowed under these guidelines. The hedging program 
employed by GWCM must comply with the book value wrap hedging policies of GWL&A, as may 
be amended from time to time, as a condition of the wrap. This may reduce the likelihood 
payments are made from Great-West's general account. The use of derivatives shall otherwise 
comply with these Investment Guidelines. The Portfolio Duration will be calculated and reported 
both including and excluding all derivatives in the Portfolio, and the portfolio duration guidelines 
within this document will be applied to the duration excluding derivatives. 

)4/15 Govt_Corp_BBB 
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Amortization of Trading Gains/losses 

The general policy ollhe fund will be a 'buy and hold" strategy, However, to the extent that realized 
gains or losses occur, these gains/losses w~l be amortized over the expected average duration ol 
the portfolio. 

Effective Date:---------

INVESTMENT MANAGER: [Great-West Capital Managemenl. LLC)[GJ&I!lf.lllet-l!ifeooft"Ammllty 
lnsuFaAae Can(j ('\__., 
-~ Date: 

Signature: . -
Name: ICArJ.t~ 1'oc.....,€l., 
Title C 10 6 '<"' ~,..._ 

GROUP ANNUITY CONTRACT PROVIDER: Great-West life & Annuity Insurance Company 

Signature: 
Name: 
Tille 

[Client Name) 

Signature: 
Name: 
Title f.J ~ ~ r. S +a;.. ·J· C.c{-,... Ti-t!tJ. fl.< a:c 

I 

IL7-pprt:J 1/~c( 1..,1_/ (! ,,£~ () l rf-,,. J77 /1 

Dt· Ut·"l'l (.( { Orhflc ~ .:>tl...h n-.. Ll.i)'}t./l· ~·il:r..c 
fY]tL'I 2 t,;, ?..0 l J-
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City of Austin 
Founded by Congress, Republic ofTexas 1839 
Finance and Administrative Services, Treasury 
700 Lavaca, Suite 940, Austin, Texas 78701 
P.O. Box 2106, Austin, Texas 78768-2106 
Telephone 512/974-7890 Fax 512/370-3838 

Empower Retirement: 

Please take this letter as instruction below to rename the Great-West Target Date Funds 

Aggressive Glidepath as we have indicated for the City of Austin 457(b) Deferred Compensation Plan 

Austin Target Date 2015 

Austin Target Date 2020 

Austin Target Date 2025 

Austin Target Date 2030 

Austin Target Date 2035 

Austin Target Date 2040 

Austin Target Date 2045 

Austin Target Date 2050 

Austin Target Date 2055 

Thank you. 



MA 7400 NA150000144

Loan Policy Statem nt 



MA 7400 NA150000144

City of Austin 457(b) Deferred Compensation Plan 
Plan Number: 

Article I. Eligibility 

EMPOWERTH 
RETIREMENT 

Section 1.01 Only active participants who participate in a deferred compensation plan or 
defined contribution plan that permits loans may request a loan. The participant must have a 
minimum vested account balance of $2,000 if the plan is governed by ERISA or is a 
governmental plan. Terminated participants may request a loan as long as they meet the 
minimum and maximum loan requirements. 

Article II. Minimum and maximum loan amounts 

Section 2.01 The minimum loan amount that a participant may request is $1,000. 

Section 2.02 The maximum loan amount that a participant may request is $50,000 or 50% of 
the vested account balance- whichever is less. The $50,000 maximum loan amount is 
reduced by the highest loan balance during the past 12 months minus the loan balance on the 
date a new loan is made. 

Section 2.03 If a participant has an outstanding loan through another qualified plan, 403(b) 
plan, or a 457 plan maintained by the same employer, the maximum loan amount available 
must be reduced by the highest outstanding loan balance during the past 12 months. The 
participant is responsible for ensuring that the aggregated loan amount on all plans sponsored 
by the same employer is the lesser of $50,000 or 50% of the vested account balance. 

Article Ill. Number of loans permitted 

Section 3.01 The number of loans a participant may have outstanding at one time is two (2). If 
a participant has two outstanding loans and wishes to initiate another loan, the participant must 
first repay one of the current outstanding loans. 

Government & Hospital Markets Loan Policy 
Revised 3/19/2015 
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Article IV. Cost 

Section 4.01 A loan setup and implementation fee may be assessed to the plan prior to loans 
being offered to participants. The loan setup fee may vary from plan to plan. The 
implementation department will determine any applicable loan setup and implementation fee. 

Section 4.02 A loan origination fee in the amount of $50.00 shall be deducted from the loan 
amount. 

Section 4.03 An administrative fee of $25.00 per year/per loan, deducted quarterly at a rate of 
$6.25 will be assessed to each participant's account. 

Section 4.04 If a participant requests their loan check to be sent express delivery, an additional 
$25.00 charge will be deducted from the loan check amount. 

Article V. Loan Initiation 

Section 5.01 Empower Retirement uses a two-step loan process. The first step of the loan 
process begins by the participant applying for a loan via paper, the Web site or KeyTalk®. The 
second step combines the Promissory Note and Loan Check into one document, eliminating 
the step of returning the signed Promissory Note prior to issuing the Loan Check. By 
endorsing the check, the participant agrees to the terms of the Note and the repayment 
obligation. Terminated participants must use a paper form to initiate a loan. 

Section 5.02 Plans will be required to sign the Loan Administration Policy document prior to 
loans being made available. The signed Loan Administration Policy document will allow the 
participant to initiate and complete a loan request electronically without the plan's signature. If 
a paper application is used, the plan must sign each loan application submitted by its 
participants or the plan will be required to sign a letter of instruction authorizing the processing 
of loan applications without an authorized plan signature. 

Article VI. Distribution of loan amount 

Section 6.01 Loan distribution amounts will be prorated across all available money types as 
follows 1.non-fixed fund(s); 2.guaranteed fixed fund(s). 

Article VII. Types of loans available 

Section 7.01 A General Purpose Loan has a term of twelve to sixty (12-60) months. No reason 
or documentation (other than a signed promissory note) is required when a participant 
requests a General Purpose Loan. The interest rate for this type of loan is fixed for the life of 

Government & Hospital Markets Loan Policy 
Revised 3/19/2015 



MA 7400 NA150000144

the loan. The interest rate is 1% over the Prime Rate published in the Wall Street Journal on 
the first business day of the month before the loan is originated. 

Section 7.02 A Principal Residence Loan has a term of sixty one to three hundred sixty (61-
360) months. This loan must be utilized for the purchase of a primary residence ONLY. The 
interest rate is 0% over the Prime Rate published in the Wall Street Journal on the first 
business day of the month before the loan is originated. 

Article VIII. Interest 

Section 8.01 Interest paid on loans is not income tax deductible. 

Article IX. Payment Requirements 

Section 9.01 Scheduled payments must be made by payroll deduction or in some 
circumstances by cashier's check or bank money order. Loan repayments will be allocated to 
the participant's account according to current allocation percentages on ISIS. 

Section 9.02 Once a new loan has been initiated, the payroll department will be sent a report or 
an electronic file to begin loan payments. Loan repayments must begin on time or the loan 
payments will be in arrears. If loan payments are not caught up in time, the loan may default. 
Loan default results in adverse tax consequences to the participant. 

Section 9.03 Basic Rules Regarding Loans to Ensure They Do Not Default 

(a) Any amount paid out of a plan will be treated as a taxable distribution unless the plan 
loan rules under Code section 72(p) and the applicable Treasury regulations are 
followed. 

(b) Payments must be made in level amortized amounts and must be made at least 
quarterly. 

(c) Missed payments must be received prior to the end of the calendar quarter following the 
quarter in which the payment was missed. 

(d) If a participant fails to make a loan repayment on time, and the missed loan 
repayment(s) is/are not made by the end of the following calendar quarter (or within the 
plan's more restrictive cure period), the loan is in default and ceases to comply with 
section 72(p). 

Government & Hospital Markets Loan Policy 
Revised 3/19/2015 
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(e) The entire outstanding loan balance plus accrued interest at the time of the default is 
taxable to the participant as a deemed distribution. 

(f) The plan loan rules under Code section 72(p) do not provide a mechanism to ignore 
missed payments or to reverse a loan that has already defaulted. 

Section 9.04 Loans are in arrears and delinquent when any payment is missed. A late loan 
payment notice will be issued after the end of the calendar quarter in which the payment is 
delinquent. If all missed payments are not made by the end of the calendar quarter after the 
calendar quarter in which a payment is first missed such that the loan is totally paid up to date, 
the loan will be in default. In that event, the entire outstanding loan balance, consisting of the 
missed payments, all accrued but unpaid interest and the remaining principal, will be reported 
to the IRS as taxable income on a Form 1 099-R for the year in which the loan default occurs. 

Section 9.051n addition, if a loan has not been fully repaid by the end of its term, the 
outstanding balance will be taxable and will be reported to the IRS on Form 1 099-R as taxable 
income. There is no opportunity to cure a late payment once the term has expired. The payroll 
department will be notified of the final loan payment amount prior to the final payment due 
date. 

Section 9.06 If the participant has a loan that defaulted at any time in the past, their eligibility 
for a new loan is revoked. 

Section 9.07 Participants who leave service prior to the end of the loan term will be required to 
pay off the loan at severance of employment as provided by the plan unless arrangements 
have been made to continue loan payments by the participant. A former participant may avoid 
treatment of an unpaid loan as a deemed distribution and reporting of income to the IRS by 
continuing repayments with coupons or paying the loan balance by the end of the grace 
period. Non-payment will force a deemed distribution and reporting of taxable income for the 
year the deemed distribution occurs 

Section 9.08 When a participant takes a leave of absence of not longer than 1 year, either 
without pay from the employer or at a rate of pay that is less than the amount of the installment 
payments required under the terms of the loan, the plan should provide leave of absence 
information for a leave start and stop dates. The loan may be reamortized when the 
participant returns from leave to pay the loan in full by the maturity date of the loan . The 
entire outstanding loan balance, including all accrued but unpaid interest, will be reamortized. 

Section 9.09 If the participant takes a military leave of absence, the interest rate on the loan will 
be reduced to 6%, during the period of military service provided the interest rate on the loan is 
greater than 6%. Loan payments must resume upon the participant's return from military 

Government & Hospital Markets Loan Policy 
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leave. The term of the loan may be extended by the term of the military leave. The entire 
outstanding loan balance, including all accrued but unpaid interest, will be reamortized. 

Section 9.10 The participant's outstanding loan balance will be offset upon receiving any type 
of distribution after severance of employment. As required by federal tax regulations, a 
participant's defaulted loan will remain on the books until a qualifying event occurs, even 
though income has been reported to the IRS. 

Section 9.11 Partial lump sum loan repayments, via a cashier's check or money order, are 
permitted in order to catch up on a past-due amount or to reduce the principal amount of the 
loan. If a participant remits a partial payment, the loan payment amount will not change but 
the loan would be paid off earlier. 

Article X. Early Loan Payoff 

Section 10.01 A loan can be paid in full at any time, in the form of a cashier's check or bank 
money order. The participant may obtain a loan payoff quote via KeyTalk®. The loan payoff 
quote is valid for 15 days from the date it is obtained. 

Article XI. Outstanding Loan at Death 

Section 11.01 All outstanding loan principal and accrued interest shall be treated as a 
distribution from the plan when Empower Retirement is notified of a participant's death. A 
deceased participant's loan may not be transferred or assumed by the participant's 
beneficiary(ies). If a participant's loan has not been repaid as of the date of the participant's 
death, any distributions made from the deceased participant's plan account will be made net of 
any outstanding loan obligations. The amount of the outstanding loan as of the participant's 
date of death will be tax reported as a distribution to the participant or to the participant's 
estate as applicable. 

Article XII. Future additions 

Section 12.01 Future tax laws regarding plan loans will be incorporated into this loan policy and 
the Promissory Note. 

Article XIII. Enforcement 

Section 13.01 Empower Retirement is required to enforce these rules. The loan policy and 
loan administration procedures have been developed to comply with the requirements of 

Government & Hospital Markets Loan Policy 
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Internal Revenue Code section 72(p) and the federal Treasury regulations thereunder, as 
amended from time to time. 

The Plan Administrator/Employer hereby authorizes Service Provider to implement participant 
initiated loans based on the Loan Policy outlined above. 

Authorized Plan Administrator/Employer Signature 

Government & Hospital Markets Loan Policy 
Revised 3/19/2015 



MA 7400 NA150000144

Signature Authoriz ti n 

Forms 



MA 7400 NA150000144

SIGNATURE AUTHORIZATION 

Plan Account Number Employer Name Division (if applicable) 

City of Austin Deferred 
Compensation Plan 

AUTHORIZED SIGNATURES 

As of 3/25/2015, the following representative(s) of our institution are authorized to sign on behalf of the 
Named Fiduciary and Plan Administrator. This authorization applies to the execution of service 
agreements, trust and custodial agreements, implementation documents and any other documents 
necessary for the administration and recordkeeping of the above-referenced Plan. We recommend that at 
least two representatives be authorized to sign. Also, the officer signing below should be listed as an 
authorized signer on this or another Authorized Signatures form as well. 

-00~~inal Authorization DAddition(s) DDeletion(s) (nosamplerequired) 

SAMPLE SIGNATURE NAME (Please Print) TITLE 

Authorized by: 

Please FAX form to Empower Retirement Services, attention: Ryan Jones, FAX 303-737-4274 or mail form to: 
Empower Retirement Services 

Attn: Ryan Jones! 
8515 E. Orchard Road, 4 T2 

Greenwood Village, CO 80 Ill 



MA 7400 NA150000144

March 26, 2015 

Mr. Tim Atkinson 
Chair 
City of Austin 
280 Lonely Pine Cove 
Driftwood, TX 78619 

Re: Stabilizer Contract 60315 
The City of Austin 

Dear Mr. Atkinson: 

Matthew Condos 
Vice President 
Voya Financial 
Stable Value Product Management 
One Orange Way, B3N 
Windsor, CT 06095-4774 
Phone:(860)580-1718 
Fax: (860) 580-1679 

This letter confirms receipt of the letter dated March 11th' 2015 notifying Voya Financial of 
your intent to discontinue Stabilizer contract and transfer the assets to Great-West 
Retirement Services. The date for completing this transfer is June 1lh, 2015 as confirmed 
during a meeting between Great-West Retirement Services and Voya Financial held on March 
23rd, 2015. 

The date for the discontinuance of contract as been scheduled for Friday, June 1lh, 
2015. We will work with Great-West Retirement Services to coordinate your contract 
discontinuance and transfer of assets. 

To initiate discontinuance, we ask that you indicate which option you wish to use to 
discontinue contract   then fax or e-mail the attached form back 
to us. The discontinuance is contingent upon the following items being completed by Friday, 
May 15

\ 2015: 

Item #1- Selection of Discontinuance Method 
We will disburse your interest in  in accordance with Section 3.5 of your 
Stabilizer contract, which states: 

"3.5 We will pay all available funds to you as follows: 

(a) In the case of a total discontinuance, you will: 
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(i) direct us to pay you your Separate Account Balance; or 

(ii) direct us to pay you the balance of the Interest Accumulation Fund, subject to 
the terms described in the attached Book Value Settlement Exhibit; or 

(iii) elect an in-kind transfer of your Separate Account assets to a successor 
provider." 

You must select a Discontinuance Method described below: 

1. If you select discontinuance option (a) (i), we will wire the fair market value of 
your contract's Separate Account Balance as of the close of day June 11th, 2015 
to the successor funding agent on June 12th, 2015. 

Final outstanding expenses for contract ill be deducted prior to liquidation. 

Please note that the Stabilizer product is a daily valued account, and the value of your Separate 
Account Balance may be less than the balance of your Interest Accumulation Fund at 
liquidation. 

The close of day values as of March 25th' 2015 were approximately: 

Plan 

Interest 
Separate Separate Account Accumulation Fund 
Account Balance {Market Value) (Book Value) 

$120,273,686.19 $117,779,006.38 

2. If you select discontinuance option (a) (ii), we will administer the contract in 
accordance with the Book Value Settlement Exhibit (attached) commencing 
June lih, 2015. Shortly thereafter we will provide an initial installment payment 
schedule for the payment to you of the balance of the Interest Accumulation 
Fund. Please note that the installment payment dates may be extended 
pursuant to the contract's terms. 

3. If you select discontinuance option (a) (iii), we will work with the successor 
funding agent to coordinate an in-kind transfer of your assets. 
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Item #2- Please Sign and Return This Document 
Please indicate on the last page which option you wish to use to discontinue your Stabilizer 
Contract. In addition, if the terms in this letter are agreeable to you, please sign this document 
in the signature block provided on the last page and fax back to Voya Financial at (860) 580-
1679 or e-mail to Jian.Chan@voya.com by Friday, May 15

t, 2015. 

Item #3 -Wire Instructions 

Please provide detailed wire instructions for the Successor Funding Agent. You also agree to 
provide Voya Financial updated wire instructions should they change at any time. 

Action Requested 

Please provide items listed above by Friday, May 1st, 2015. 

Please contact me (at 860-580-1718) or Jian Chan (at 860-580-1699) immediately if you have 
any questions regarding the discontinuance of your Stabilizer contract. I will be happy to 
answer any questions you may have. 

Sincerely, 

Matthew Condos 
Vice President 
Voya Financial 
Stable Value Product Group 

cc: Gail Ray, City of Austin 
Georgia Sanchez, City of Austin 
Sue Southworth, Voya Financial 
Jian Chan, Voya Financial 
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FAX or e-mail to: 

Jian Chan 
Voya Financial 
Stable Value Product Group 
Fax Number: {860} 580-1679 
e-mail: Jian.Chan@voya.com 

Re: Stabilizer Contract
The City of Austin 

Please indicate, by checking the appropriate line below, which option you wish to use to 
liquidate contract

____ Contract Section 3.5 (a) (i)-your Separate Account Balance 

____ Contract Section 3.5 (a) (ii)- Book Value Settlement 

{)( Contract Section 3.5 (a) (iii)- in-kind transfer of assets 

The undersigned represents that he or she is an authorized representative of the 
contractholder and is duly authorized to direct VRIAC with respect to the discontinuance of the 
contract. By signing below, the undersigned agrees to and accepts the terms of the 
discontinuance described in this document. 

Signature: 

Name: 

Title: 

WIRE INSTRUCTIONS: 

I agree to and accept the terms of 
discontinuance as described in this 
document. 

Date: 



MA 7400 NA150000144

Securities Administration, 2T2 
Great-West Life Center (;I~EAT·\·VES'T 
8515 East Orchard Road 
Greenwood Village, CO 80111 
Tel. (303) 737-3000 
Address mail to: P.O. Box 1700, Denver, CO 80201 

NEW ACCOUNT- SETTLEMENT I INFORMATION 

Company Account Name: SAF City of Austin DC Plan SVF 

Portfolio Number I Short Name: I SAF City of Austin DC Plan 

Tax Identification Number: 

FINANCIAL 

Trade Confirmation: settlements@gwl.com Fax (303) 801-5215 

Bank account number: 

Bank name: 

Bank physical delivery: 

Bank D TC number: 

Bank agent ID number: 

Institution ID number: 

Wire funds (US Dollars): 

Euroclear: 

Federal Reserve: 

The Bank of New York Mellon 

The Bank of New York Mellon 
Attn: 3rd Floor, Window A 
One Wall Street 
New York, NY 10286 

The Bank of New York Mellon 

Account Name: SAF City of Austin DC Plan 

 

GREAT-WEST FUNDS, INC. 

8515 l" OF?CIIi\F<D IW;\0 · Gf,EENWOOD VILLAGE, CO 80111 · i86G) 831·7128 



 
 

Securities, when offered, are through GWFS Equities, Inc. A Great-West Financial Company 

8515 E. ORCHARD ROAD · GREENWOOD VILLAGE, CO 80111 · (303) 737-3000 

September 5, 2014 

 
Terry V. Nicholson, Senior Buyer Specialist 
City of Austin 
124 West 8th Street, Room 310 
Austin, TX 78701 
 
Dear Mr. Nicholson, 
 
Great-West Financial® is honored to have the opportunity to submit this response to the City of Austin 
Deferred Compensation Plan. Great-West Financial is willing and able to perform the services as 
described in this request for proposal.  
 
This proposal shall serve as a firm and irrevocable offer for a period of 180 days from the date of 
submission.  
 
It would be a privilege to serve the City of Austin and its employees. We are committed to promoting 
retirement readiness for the plans’ participants through our “best in class” services of recordkeeping, 
communication, education, advice, and plan administration. We believe Great-West Financial is the ideal 
strategic partner for the City of Austin, its plan participants, and beneficiaries. Together, we can offer a 
“state-of-the-art” program that exceeds expectations with the goal of creating a retirement benefit on 
which employees can depend. 
 
Should you have any questions, please contact me at (310) 988-8794 or by email at 
harriet.jacobs@greatwest.com. I thank you for your time and consideration, and look forward to the 
opportunity to serve the City of Austin’s participants. 
 
Respectfully submitted, 

 

Harriet Jacobs 
Regional Sales Director, Government Markets 
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CITY OF AUSTIN,TEXAS 
Purchasing Office 

REQUEST FOR PROPOSAL {RFP) 
OFFER SHEET 

SOLICITATION NO: TVN0044 

DATE ISSUED: JULY 28, 2014 

REQUISITION NO.: RQM 7400 14070200428 

COMMODITY CODE: 94656 

FOR CONTRACTUAL AND TECHNICAL 
ISSUES CONTACT THE FOLLOWING 
AUTHORIZED CONTACT PERSON: 

Terry V. Nicholson 
Senior Buyer Specialist 

Phone: (512) 974-2995 
E-Mail: Terry.Nicholson@austintexas.gov 

COMMODITY/SERVICE DESCRIPTION: CITY OF AUSTIN 
DEFERRED COMPENSATION PLAN SERVICES 

PRE-PROPOSAL CONFERENCE TIME AND DATE: N/A 

LOCATION: N/A 

PROPOSAL DUE PRIOR TO: 3:00 ON SEPTEMBER 9, 2014 

PROPOSAL CLOSING TIME AND DATE: 3:00 ON SEPTEMBER 9, 
2014 

LOCATION: MUNICIPAL BUILDING, 124 W 8tn STREET 
RM 308, AUSTIN, TEXAS 78701 

When submitting a sealed Offer and/or Compliance Plan, use the proper address for the type of service desired, 
as shown below: 

P.O. Address for US Mail Street Address for Hand Delivery or Courier Service 
City of Austin City of Austin, Municipal Building 

Purchasing Office-Response Enclosed Purchasing Office-Response Enclosed 

P.O. Box 1088 124 W 81
h Street, Rm 31 0 

Austin, Texas 78767-8845 Austin, Texas 78701 

Reception Phone: (512) 974-2500 

To ensure prompt delivery, all packages SHALL BE CLEARLY MARKED ON THE OUTSIDE "Purchasmg Office-Response 
Enclosed" along with the offeror's name & address, solicitation number and due date and time. See Section 0200 

Solicitation Instructions for more details. 

All Offers (including Compliance Plans) that are not submitted in a sealed envelope or container will not be considered. 

SUBMIT 2 ORIGINALS AND FOUR (4) EXACT COPIES ON FLASH DRIVE 

***SIGNATURE FOR SUBMITTAL REQUIRED ON PAGE 3 OF THIS DOCUMENT*** 

Solicitation No. RFP TVN0044 



This solicitation is comprised of the following required sections. Please ensure to carefully 
read each section including those incorporated by reference. By signing this document, you 
are agreeing to all the items contained herein and will be bound to all terms. 

SECTION NO. TITLE PAGES 

0100 STANDARD PURCHASE DEFINITIONS • 

0200 STANDARD SOLICITATION INSTRUCTIONS . 
0300 STANDARD PURCHASE TERMS AND CONDITIONS • 

0400 SUPPLEMENTAL PURCHASE PROVISIONS 3 

0500 SCOPE OF WORK 5 

ATTACHMENT 1 EXHIBIT A- PLAN DOCUMENT 25 

ATTACHMENT 2 EXHIBIT B- MONTHLY SERVICE REVIEW MAY 2014 30 

0600 PROPOSAL PREPARATION INSTRUCTIONS & EVALUATION FACTORS 

0605 LOCAL BUSINESS PRESENCE IDENTIFICATION FORM- Complete and return 

0800 NON-DISCRIMINATION CERTIFICATION 

0805 NON-SUSPENSION OR DEBARMENT CERTIFICATION 

0810 NON-COLLUSION, NON-CONFLICT OF INTEREST, AND ANTI-LOBBYING 
CERTIFICATION 

0835 NONRESIDENT BIDDER PROVISIONS- Complete and return 

* Documents are hereby incorporated into this Solicitation by reference, with the same force and 
effect as if they were incorporated in full text. The full text versions of these Sections are 
available, on the Internet at the following online address: 

http://www.austintexas.gov/financeonline/vendor connection/index.cfm#STANDARDBIDDOCUMENTS 
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If you do not have access to the Internet, you may obtain a copy of these Sections from the City of 
Austin Purchasing Office located in the Municipal Building, 124 West 8th Street, Room #308 
Austin, Texas 78701; phone (512) 974-2500. Please have the Solicitation number available so that 
the staff can select the proper documents. These documents can be mailed, expressed mailed, or 
faxed to you. 

I agree to abide by the City's MBE/WBE Procurement Program Ordinance and Rules. In cases 
where the City has established that there are no M/WBE subcontracting goals for a solicitation, I 
agree that by submitting this offer my firm is completing all the work for the project and not 
subcontracting any portion. If any service is needed to perform the contract that my firm does not 
perform with its own workforce or supplies, I agree to contact the Small and Minority Business 
Resources Department (SMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available 
to perform the service and am including the completed No Goals Utilization Plan with my 
submittal. This form can be found Under the Standard Bid Document Tab on the Vendor 
Connection Website: 

http://www. austi ntexas. gov/financeon line/vendor connection/index. cfm#ST AN DAR OBI DDOC U M ENTS 

If I am awarded the contract I agree to continue complying with the City's MBE/WBE Procurement 
Program Ordinance and Rules including contacting SMBR if any subcontracting is later identified. 

Solicitation No. RFP TVN0044 



The undersigned, by his/her signature, represents that he/she is submitting a binding offer and is 
authorized to bind the respondent to fully comply with the solicitation document contained herein. 
The Respondent, by submitting and signing below, acknowledges that he/she has received and 
read the entire document packet sections defined above including all documents incorporated by 
reference, and agrees to be bound by the terms therein. 

Company Name: Great-West Life & Annuity Insurance Company 

Company Address: 8515 East Orchard Road 

City, state, Zip: Greenwood Village, CO 80111 

Federal Tax 10 No. --------------------------------------------------

Printed Name of Officer or Authorized Representative: Brent Neese 

Title: Vice President Government Markets 

Signature of Officer or Authorized Representative: 

Date: _ _._9 .__/3"---J/'---=c2'----0'----'-j- L/ _____________ _ _ _ 

Email Address: brent.neese@greatwest.com 

Phone Number: (303) 737-3297 

* Proposal response must be submitted with this Offer sheet to be considered for award 

Solicitation No. RFP TVN0044 



CITY OF AUSTIN,TEXAS 
Purchasing Office 
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read each section including those incorporated by reference. By signing this document, you 
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The undersigned, by his/her signature, represents that he/she is submitting a binding offer and is 
authorized to bind the respondent to fully comply with the solicitation document contained herein. 
The Respondent, by submitting and signing below, acknowledges that he/she has received and 
read the entire document packet sections defined above including all documents incorporated by 
reference, and agrees to be bound by the terms therein. 
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Date: _ _._9 .__/3"---J/'---=c2'----0'----'-j- L/ _____________ _ _ _ 

Email Address: brent.neese@greatwest.com 
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CITY OF AUSTIN 
PURCHASING OFFICE 

SUPPLEMENTAL PURCHASE PROVISIONS 
SOLICITATION NO. RFP TVN0044 

The following Supplemental Purchasing Provisions apply to this solicitation: 

1. EXPLANATIONS OR CLARIFICATIONS: (reference paragraph 5 in Section 0200) 

All requests for explanations or clarifications must be submitted in writing to the Purchasing 
Office no later than 3PM, on 8/15/2014. Submissions may be made via email to 
Terry.Nicholson@austintexas.gov, or via fax at (512)974-2388. 

2. INSURANCE: Insurance is required for this solicitation. 

A. General Requirements: See Section 0300, Standard Purchase Terms and 
Conditions, paragraph 32, entitled Insurance, for general insurance requirements. 

i. The Contractor shall provide a Certificate of Insurance as verification of 
coverages required below to the City at the below address prior to contract 
execution and within 14 calendar days after written request from the City. 
Failure to provide the required Certificate of Insurance may subject the Offer to 
disqualification from consideration for award 

ii. The Contractor shall not commence work until the required insurance is 
obtained and until such insurance has been reviewed by the City. Approval of 
insurance by the City shall not relieve or decrease the liability of the Contractor 
hereunder and shall not be construed to be a limitation of liability on the part of 
the Contractor. 

iii. The Contractor must also forward a Certificate of Insurance to the City 
whenever a previously identified policy period has expired, or an extension 
option or holdover period is exercised, as verification of continuing coverage. 

iv. The Certificate of Insurance, and updates, shall be mailed to the following 
address: 

City of Austin Purchasing Office 
P. 0. Box 1088 
Austin, Texas 78767 

B. Specific Coverage Requirements: The Contractor shall at a mm1mum carry 
insurance in the types and amounts indicated below for the duration of the Contract, 
including extension options and hold over periods, and during any warranty period. 
These insurance coverages are required minimums and are not intended to limit the 
responsibility or liability of the Contractor. 

i. Worker's Compensation and Employers' Liability Insurance: Coverage 
shall be consistent with statutory benefits outlined in the Texas Worker's 
Compensation Act (Section 401 ). The minimum policy limits for Employer's 
Liability are $100,000 bodily injury each accident, $500,000 bodily injury by 
disease policy limit and $100,000 bodily injury by disease each employee. 

( 1) The Contractor's policy shall apply to the State of Texas and include 
these endorsements in favor of the City of Austin: 

(a) Waiver of Subrogation, Form WC420304, or equivalent coverage 

(b) Thirty (30) days' Notice of Cancellation, Form WC420601 , or 
equivalent coverage 

ii. Commercial General Liability Insurance: The m1mmum bodily injury and 
property damage per occurrence are $500,000 for coverages A (Bodily Injury 
and Property Damage) and B (Personal and Advertising Injury). 
(1) The policy shall contain the following provisions: 

(a) Contractual liability coverage for liability assumed under the 
Contract and all other Contracts related to the project. 

Section 0400, Supplemental Purchase Provisions Page 1 of 3 



CITY OF AUSTIN 
PURCHASING OFFICE 

SUPPLEMENTAL PURCHASE PROVISIONS 
SOLICITATION NO. RFP TVN0044 

(b) Contractor/Subcontracted Work. 

(c) Products/Completed Operations Liability for the duration of the 
warranty period. 

(d) If the project involves digging or drilling provisions must be 
included that provide Explosion, Collapse, and/or Underground 
Coverage. 

(2) The policy shall also include these endorsements in favor of the City of 
Austin: 

(a) Waiver of Subrogation, Endorsement CG 2404, or equivalent 
coverage 

(b) Thirty (30) days' Notice of Cancellation, Endorsement CG 0205, or 
equivalent coverage 

(c) The City of Austin listed as an additional insured, Endorsement CG 
2010, or equivalent coverage 

iii . Business Automobile Liability Insurance: The Contractor shall provide 
coverage for all owned, non-owned and hired vehicles with a minimum 
combined single limit of $500,000 per occurrence for bodily injury and property 
damage. Alternate acceptable limits are $250,000 bodily injury per person, 
$500,000 bodily injury per occurrence and at least $100,000 property damage 
liability per accident. 
(1) The policy shall include these endorsements in favor of the City of 

Austin : 
(a) Waiver of Subrogation, Endorsement CA0444, or equivalent 

coverage 
(b) Thirty (30) days' Notice of Cancellation, Endorsement CA0244, or 

equivalent coverage 
(c) The City of Austin listed as an additional insured, Endorsement 

CA2048, or equivalent coverage. 

iv. Professional Liability: The Contractor shall provide coverage, at a minimum limit of 
$10,000,000.00 per claim, to pay on behalf of the assured all sums which the assured 
shall become legally obligated to pay as damages by reason of any negligent act, error, 
or omission arising out of the performance of professional services under this 
Agreement. 

(a) If coverage is written on a claims-made basis, the retroactive date shall be 
prior to or coincident with the date of the Contract and the certificate of 
insurance shall state that the coverage is claims-made and indicate the 
retroactive date. This coverage shall be continuous and will be provided for 
24 months following the completion of the contract. 

C. Endorsements: The specific insurance coverage endorsements specified above, or 
their equivalents must be provided. In the event that endorsements, which are the 
equivalent of the required coverage, are proposed to be substituted for the required 
coverage, copies of the equivalent endorsements must be provided for the City's 
review and approval. 

3. TERM OF CONTRACT: 

A. The Contract shall be in effect for an initial term of Sixty Months (60) months and may 
be extended thereafter for up to Three additional 12-month periods, subject to the 
approval of the Contractor and the City's Chief Financial Officer or designee. 

Section 0400, Supplemental Purchase Provisions Page 2 of 3 



CITY OF AUSTIN 
PURCHASING OFFICE 

SUPPLEMENTAL PURCHASE PROVISIONS 
SOLICITATION NO. RFP TVN0044 

B. Upon expiration of the initial term or period of extension, the Contractor agrees to 
hold over under the terms and conditions of this agreement for such a period of time 
as is reasonably necessary to re-solicit and/or complete the project (not to exceed 
180 days unless mutually agreed on in writing) . 

C. Upon written notice to the Contractor from the City's Chief Financial Officer or 
designee and acceptance of the Contractor, the term of this contract shall be 
extended on the same terms and conditions for an additional period as indicated in 
paragraph A above. 

4. NON-COLLUSION, NON-CONFLICT OF INTEREST, AND ANTI-LOBBYING: 

A On November 10, 2011 , the Austin City Council adopted Ordinance No. 20111110-
052 amending Chapter 2. 7, Article 6 of the City Code relating to Anti-Lobbying and 
Procurement. The policy defined in this Code applies to Solicitations for goods and/or 
services requiring City Council approval under City Charter Article VII , Section 15 
(Purchase Procedures). During the No-Contact Period, Offerors or potential Offerors 
are prohibited from making a representation to anyone other than the Authorized 
Contact Person in the Solicitation as the contact for questions and comments 
regarding the Solicitation. 

B. If during the No-Contact Period an Offeror makes a representation to anyone other 
than the Authorized Contact Person for the Solicitation, the Offeror's Offer is 
disqualified from further consideration except as permitted in the Ordinance. 

C. If an Offeror has been disqualified under this article more than two times in a sixty 
(60) month period, the Purchasing Officer shall debar the Offeror from doing business 
with the City for a period not to exceed three (3) years, provided the Offeror is given 
written notice and a hearing in advance of the debarment. 

D. The City requires Offerors submitting Offers on this Solicitation to provide a signed 
Section 0810, Non-Collusion, Non-Conflict of Interest, and Anti-Lobbying Affidavit, 
certifying that the Offeror has not in any way directly or indirectly made 
representations to anyone other than the Authorized Contact Person during the No
Contact Period as defined in the Ordinance. The text of the City Ordinance is posted 
on the Internet at: http://www.ci.austin.tx.us/edims/document.cfm?id=161145 

5. CONTRACT MANAGER: The following person is designated as Contract Manager, and will act as 
the contact point between the City and the Contractor during the term of the Contract: 

City of Austin 

Department Treasury 

Attn: Georgia Sanchez 

Address P.O. Box 2106 

City, State Zip Code Austin, TX 78768 

Phone: 512-974-7886 

Email: Georgia.Sanchez@austintexas.gov 

*Note: The above listed Contract Manager is not the authorized Contact Person for purposes of the NON
COLLUSION, NON-CONFLICT OF INTEREST, AND ANTI-LOBBYING Provision of this Section; and 
therefore, contact with the Contract Manager is prohibited during the no contact period. 
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Section 0605: Local Business Presence Identification 
A firm (Offeror or Subcontractor) is considered to have a Local Business Presence if the firm is headquartered 
in the Austin Corporate City Limits, or has a branch office located in the Austin Corporate City Limits in 
operation for the last five (5) years. The City defines headquarters as the administrative center where most of 
the important functions and full responsibility for managing and coordinating the business activities of the firm 
are located. The City defines branch office as a smaller, remotely located office that is separate from a firm's 
headquarters that offers the services requested and required under this solicitation. 

OFFEROR MUST SUBMIT THE FOLLOWING INFORMATION FOR EACH LOCAL BUSINESS (INCLUDING THE 
OFFEROR, IF APPLICABLE) TO BE CONSIDERED FOR LOCAL PRESENCE. 

NOTE: ALL FIRMS MUST BE IDENTIFIED ON THE MBEIWBE COMPLIANCE PLAN OR NO GOALS UTILIZATION 
PLAN, SECTION 0900 OF THE SOLICITATION. 

*USE ADDITIONAL PAGES AS NECESSARY* 

OFFEROR: 

Name of Local Firm 

Physical Address 

Is Firm located in the 
Corporate City Limits? (circle 
one) Yes 

In business at this location for 
past 5 yrs? Yes 

Location Type: Headquarters 

SUBCONTRACTOR(S): 

Name of Local Firm 

Physical Address 

Is Firm located in the 
Corporate City Limits? (circle 
one) Yes 

In business at this location for 
past 5 yrs? Yes 

Location Type: Headquarters 

S U BCONTRACTOR(S): 

Name of Local Firm 

Physical Address 

Is Firm located in the 
Corporate City Limits? (circle 
one) Yes 

In business at this location for 
past 5 yrs? Yes 

Location Type: Headquarters 

No 

No 

1 Yes 1 No 

No 

No 

1 Yes 1 No 

No 

No 

1 Yes 1 No 
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1 Branch 1 Yes 1 No 

1 Branch 1 Yes 1 No 



Section 0835: Non-Resident Bidder Provisions 

Company Name Great-West Life & Annuity Insurance Company 

A. Bidder must answer the following questions in accordance with Vernon's Texas Statues and Codes 
Annotated Government Code 2252.002 , as amended: 

Is the Bidder that is making and submitting this Bid a "Resident Bidder" or a "non-resident Bidder"? 

Answer: Non-resident bidder 

(1) Texas Resident Bidder- A Bidder whose principle place of business is in Texas and includes a 
Contractor whose ultimate parent company or majority owner has its principal place of business in 
Texas. 

(2) Nonresident Bidder- A Bidder who is not a Texas Resident Bidder. 

B. If the Bidder id a "Nonresident Bidder'' does the state, in which the Nonresident Bidder's principal place of 
business is located, have a law requiring a Nonresident Bidder of that state to bid a certain amount or 
percentage under the Bid of a Resident Bidder of that state in order for the nonresident Bidder of that state 
to be awarded a Contract on such bid in said state? 

Answer: No Which State: Colorado -------------------------- -------------------------
C. If the answer to Question B is "yes", then what amount or percentage must a Texas Resident Bidder bid 

under the bid price of a Resident Bidder of that state in order to be awarded a Contract on such bid in said 
state? 

Answer: Not applicable 

Solicitation No. RFP TVN044 



ADDENDUM 
PURCHASING OFFICE 

CITY OF AUSTIN, TEXAS 

REQUEST FOR PROPOSAL: TVN0044 ADDENDUM NO. j_ DATE OF ADDENDUM: July 29,2014 

This addendum is to incorporate changes to the above referenced solicitation: 

I. Clarifications: 

The preliminary documents published on 8/28/ 14 have been finalized. Please refer to the following 
documents for final information/ instructions: 

• The preliminary Offer Sheet and Supplemental Information document has been replaced by 
"RFP TVN0044PAC1-R." 

• The preliminary Scope of Work document has been replaced by "RFP TVN00440500-R." 

• The preliminary Proposal Preparation Instructions and Evaluation Factors document has been 
replaced by "RFP TVN00440600-R." 

• The preliminary Exhibits have been replaced in their entirety. 

All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, Addendum # I is hereby incorporated and made a part of the above 
referenced Solicitation. 

APPROVED BY: 
Terry N icholson Senior Buyer 

Purchasing Office, 512-974-2995 

ACKNOWLEDGED BY: 

Great-West Life & Annuity 
Insurance Company 

SUPPLIER 
f ;3/:u;t t/ . 

DATE 

RETURN ONE ( I) COPY OF THIS ADDENDUM TO THE PURCHASING OFFICE, CITY OF AUSTIN, WITH 
PROPOSAL OR PRIOR TO BID OPENING. F AlLURE TO DO SOMA Y CONSTITUE GROUNDS FOR 
REJECTION OF YOUR OFFER. 



ADDENDUM 
PURCHASING OFFICE 

CITY OF AUSTTN, TEXAS 

REQUEST FOR PROPOSAL: TVN0044 ADDENDUM NO . .1_ DATE OF ADDENDUM: August 21,2014 

T his addendum is to incorporate changes to the above referenced solicitation: 

I. Questions: 

Ql : Please identify the number of locations that requires education and the number of employees 
at each location. 

AI: The City of Austin currently has 37 departments housed in 354 different building locations. Forty
seven of these locations house 50 or more employees. 

The City of Austin Human Resources Department currently asks the existing contractor to attend 
the onsite meetings outl ined below, and to follow up on any questions received . While not all of 
the meeting opportunities listed below are required under the new contract, each would be made 
available to the selected respondent. 

NEO (new employee orientation) Presentations: 
o Each newly-hired regular non-civil service employee attends one orientation, which can last up 

to four hours. These orientations are held typically 26 a year. An average of 40 people attend 
each NEO. 

o Each newly-hired Police, Fire, and EMS employee attends one two-to-four hour orientation. 
These orientations are held typically four to six times a year. 

o Newly-hired executives are orientated at a one-on-one appointment typically lasting one to two 
hours. There are typically 20 to 30 executive appointments per year. 

Pre-retirement Seminar Presentations (each retirement system hosts these two-hour seminars): 
o City of Austin Employee Retirement System (COAERS) holds them monthly. 
o Austin Firefighters Rei ief and Retirement Fund (AFRS)holds three or four per year. 
o Austin Police Retirement System (APRS) holds four to six per year. 

Wellness Booths: 
o Two to three large City of Austin Health Fair Expos are held per year, lasting from six to I 0 

hours each. 
o Four to six " mini" City of Austin Health Fair Expos are held per year, lasting from six to I 0 

hours each. 
o Once a year, the City hosts a two-day City Olympics for current employees, lasting from four 

to six hours per day. 

Open Enrollment Presentations: 
o I 00 open enrollment meetings are held over a four week period, lasting from 8 to I 0 hours per 

presentation day. 
o Two four-hour open enrollment coordinator training meetings are held per year. 

Presentations/Booths at Other Citv of Austin Events: 
o One to two ali-day Safety Fairs are held per year. 
o One to two ali-day Educational Fairs are held per year. 
o An all-day HR Professionals Day event is held . 
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Q2: How many days of onsite education does the City currently receive? 

A2: There are currently two full-time representatives dedicated to the Plan. Please refer to pages three 
and four of the " Monthly Service Review for May 2014" in the RFP package for a summary of 
onsite representative activity in the areas of education, marketing and/or customer service. 

Q3: Does the current level of education on-site support meet the expectations of the City? 

A3: The City of Austin Deferred Compensation Plan expects to work with the selected respondent to 
develop and execute a suitable and cost effective approach to educating participants and employees. 

Q4: Section l.C of the Scope of Work indicates that Austin does not anticipate the need for full
time representatives, but foresees the need for the occasional use of representatives. We 
understand that the plan currently has two full-time dedicated representatives - can you 
provide an estimate of the number of onsite days annually you anticipate needing so we can 
better prepare a response to meet your needs? 

A4: Responses to Scope of Work (RFP Form 0600), Question #3,D,i (Pricing Scenario I) must include 
a minimum commitment of 60 on-site days for a representative. 

QS: What additional retirement education would the City see as beneficial to its employees? 

AS: The City of Austin Deferred Compensation Plan is open to suggestions about expanding its 
educational plan and expects to work with the selected respondent to develop a suitable and cost
effective approach. 

Q6: Is there a need for communications in languages other than English? If yes, please specify. 

A6: Written communications may be needed in Spanish from time to time, but are not required. 
Representatives with fluency in technical financial terminology and conversational Spanish are 
strongly preferred for attendance at onsite meetings as well as for phone customer service support. 

Q7: Please confirm that all investment options do not have any participant liquidity restrictions or 
surrender charges and all assets are considered mappable within 90 days of the transition. 

A 7: Mutual Funds 

The American Century International Fund (TW1EX) included in the deferred compensation plan 
has a participant Short-Term Trading Fee associated with it. This fee would be waived should the 
Plan Sponsor make a decision to liquidate the fund. The remaining investment opt ions in the Plan 
do not have any surrender charges associated with them. 

Stable Value 
An Equity Wash provision is in place for participant transfers out of the Austin Fixed Fund to 
"competing" investment options. The competing funds are the Velocity Credit Union and the Self
Managed Account. 

The Austin Fixed Fund (lNG Stabilizer) at the plan level has a liquidation provision where cl ients 
may receive actual market value of underlying assets (including taking assets in-kind) with 30 days 
termination notice or a Book Value (BY) payout over time. 

Q8: If some of the assets are not transferrable within 90 days, how much of the assets will not 
transfer and when will they become available? 

AS: See response to question 7 above. 

Q9: Please verify that all assets are able to be transferred to a new vendor at the direction of the 
employer. 

A9: See response to question 7 above. 

QJO: Please provide details about the following options in the investment lineup: Velocity Credit 
Union: Are there any restrictions that would prevent the funds from transferring to a similar 
fixed product at a new vendor such as: short-term redemption fees, surrender charges, or any 
other liquidation restrictions? 

AlO: No. 
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Qll: Regarding the Austin Fixed Fund, are there any restrictions that would prevent the funds 
from transferring to a similar fixed product at a new vendor such as: short-term redemption 
fees, surrender charges, or any other liquidation restrictions? 

Al 1: The Austin Fixed Fund (rNG Stabilizer) at the plan level has a liquidation provision where clients 
may receive actual market value of underlying assets (including taking assets in-kind) with 30 days 
termination notice or a Book Value (BY) payout over time. 

Q12: How does Velocity provide participant balance and data to the recordkeeper? Is data 
provided daily? 

A12: Velocity does not provide individual participant balances and data to the current record keeper. 
The current record keeper maintains all participant balances and data on their record keeping 
system. 

Qt3: The RFP mentions that the Plan's investment menu currently includes a credit union option 
through Velocity. Can you provide additional details on this investment option including how 
it is currently being record-kept? 

Al3: The Velocity credit union option is record kept in the same manner as all other investment options 
in the City of Austin's Deferred Compensation plan. Velocity provides the current record keeper 
with a quarterly interest rate, annual percentage yield (APY) and guaranteed minimum rate and the 
current record keeper calculates and loads a daily net asset value (NA V) to the record keeping 
system. 

Qt4: Please confirm if the Velocity Credit Union is a liquid account only, or if COs are involved? If 
the latter, please provide information on the number, assets, and maturity dates. 

Al4: Velocity is a fu lly-liquid account similar to a Money Market Fund. 

Qt 5: Please confirm if we should assume the existing fund line-up in our pricing (with the possible 
exception of Tier One) or if we should suggest funds for mapping? 

AIS: As stated in the RFP, the City of Austin will select investment options once the recordkeeper 
contract is awarded. None of the investment options are expected to generate any revenue toward 
plan recordkeeping costs under the new contract; all participants shall be separately billed for the 
Plan's recordkeeping services. 

Q16: If the incumbent is not selected, please confirm when the City would like to complete 
transition to the selected vendor. 

A 16: Transition to the new contract should be completed consistent with the June 20 15 expiration of the 
current contract. 

Q17: Are deemed IRAs a part of the plan? If so, please confirm the number of participants with 
deemed IRAs. 

Al7: No, deemed IRAs are not part ofthe Plan. 

Q18: Will the existing record keeper or the City be able to provide historical participant salary 
deferral information for purposes of the final Three-Year Catch-up provision? 

A18: Yes. 

The information provided below is based on the number of individuals that applied for the three 
year catch-up provision and shows the average maximum allowed for each of the three years. The 
amounts actually deferred may be equal to or less than the allowed amount. 

YTD for 2014: 16 participants can defer an average of up to $32,089 
2013: 23 participants could defer an average of$33,372 
2012: 32 participants could defer an average of$30,496 
20 II: 43 participants could defer an average of $28,953 
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QI9: Please describe how lNG works with the City to update and maintain the www.dcaustin.com 
website. 

A19: The "dcaustin.com" address currently feeds into a "shell" ING website that the City has minimally 
customized. 

Q20: Please verify the number of active vs. terminated participants in the plans. 

A20: As of the June 2014 administrators report, there were II ,351 participants with an account balance. 
Of those, 6,904 participants were actively contributing to the plan, an additional 932 participants 
are actively employed but not contributing, and 3,5 15 participants have termed employment with 
the City. 

Q21: Please clarify what the City is looking for when they ask for the provider to: Describe the 
work plan to service the Austin 457 plan. 

A21: The City is expecting respondents to provide an explanation of how they plan to service the plan 
from a conceptual standpoint. 

Q22: Can you provide the current payroll file for our review to confirm that we can accept the 
City's file without modification? 

A22: Refer to Attachment 4 (Document RFP TVN0044A IT4). 

Q23: The bid states that 'Acceptance of the City' s payroll file without modifications is required'. 
Can you provide a sample file/layout to review? 

A23: Refer to Attachment 4 (Document RFP TVN0044A IT4 ). 

Q24: Please provide the City's remittance file layout. 

A24: Refer to Attachment 4 (Document RFP TVN0044ATT4). 

Q25: May we use the logo associated with the City's 457 Plan website (dcaustin.com) in our bid 
response? If yes, can you provide a jpg copy of the logo for our use? 

A25: Yes. See Attachment 5 (Document RFP TVN0044A ITS). 

Q26: Does the City intend to keep the existing toll-free number for Austin participants (877-66-
AUSTlN)? 

A26: No. However, a toll-free option should be provided for participants to access customer service and 
support. 

Q27: Please confirm whether the use of a local minority- or women's- business enterprise is 
required for this RFP? If so, is there a specific percentage required? 

A27: There are no goals established for this solicitation, so there are no such requirements. However, if a 
Contractor intends to use any sub-contractors in the execution of services, the Contract is required 
to contact SMBR in an attempt to find a certified MBE/WBE vendor that may be able to fill that 
need. 

Q28: Is there currently a plan adoption agreement? If so, can you please provide it? 

A28: Yes. Refer to Attachment 6 (Document RFP TVN0044A IT6). 

Q29: Please provide a timeline for the remainder of the RFP process including estimated dates for 
finalist presentation, and award 

A29: Date estimates are as follows and subject to change: 

Optional interviews in Austin: I 0/29/ 14 to I0/31/l4 
Contract award/execution: 11 /21 / 14 to 12/31 / 14 
Kickoff implementation meeting: 0 I II 12115 
First fi le sent under new contract: 05/29/ 15 
First official payroll file (payday): 06/06/ 15 

Page 4 of5 



Q30: Please describe the "frozen" life insurance program offered through Monumental Life. 

A30: The Monumental Life Insurance policies are owned by the City of Austin Deferred Compensation 
Plan while a participant is employed. The policies are individual whole life polices with face 
values ranging from $ 10,000 up to $50,000. To make the premiums on behalf of participants, the 
current record keeper forwards a portion of the participants' pre-tax deferral to Transamerica, 
where the contribution is applied towards each individual policy. While employed, a participant 
may choose at any time to cancel the policy and have the surrender value rolled into their existing 
deferred compensation account. 

Upon separation of employment, the participant has a choice to keep the policy with the City or 
transfer it to an individual pol icy and make arrangements to continue to make premium payments 
with after-tax dollars from a personal checking or savings account. The participant may also choose 
to terminate the policy and have any available surrender value rolled over to the deferred 
compensation plan or take it as cash. 

Q31: How many participants participate in the "frozen" life insurance program? 

A31: As of July 2014, the City of Austin Deferred Compensation Plan has 169 Monumental Life 
Insurance policies currently being held by Transamerica. 

Q32: How many policies are in the program? 

A32: As of July 2014, the City of Austin Deferred Compensation Plan has 169 individual Monumental 
Life Insurance policies. 

Q33: What kind of insurance policies are they (group, individual, whole life, term)? 

A33: The Monumental Life Insurance policies are individual whole life insurance policies. 

All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, Addendum #2 is hereby incorporated and made a part of the above 
referenced Solicitation. 

APPROVED BY: 
Terry Nicholson Senior Buyer 

Purchasing Office, 512-974-2995 

RETURN ONE (I) COPY OF THIS ADDENDUM TO THE PURCHASING OFFICE, CITY OF AUSTIN, WITH 
PROPOSAL OR PRIOR TO BID OPENING. FAILURE TO DO SOMA Y CONSTITUE GROUNDS FOR 
REJECTION OF YOUR OFFER. 
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CITY OF AUSTIN, TEXAS 
SECTION 0810 

NON-COLLUSION, 
NON-CONFLICT OF INTEREST, AND ANTI-LOBBYING CERTIFICATION 

The term "Offeror" , as used herein, includes the individual or business entity submitting the Offer and for 
the purpose of this Affidavit includes the directors, officers, partners, managers, members, principals, 
owners, agents, representatives, employees, other parties in interest of the Offeror, and anyone or any 
entity acting for or on behalf of the Offeror, including a subcontractor in connection with this Offer. 

1. Anti-Collusion Statement. The Offeror has not in any way directly or indirectly: 

a. colluded, conspired , or agreed with any other person, firm , corporation, Offeror or potential Offeror 
to the amount of this Offer or the terms or conditions of this Offer. 

b. paid or agreed to pay any other person, firm , corporation Offeror or potential Offeror any money or 
anything of value in return for assistance in procuring or attempting to procure a contract or in 
return for establishing the prices in the attached Offer or the Offer of any other Offeror. 

2. Preparation of Solicitation and Contract Documents. The Offeror has not received any 
compensation or a promise of compensation for participating in the preparation or development of the 
underlying Solicitation or Contract documents. In addition, the Offeror has not otherwise participated in 
the preparation or development of the underlying Solicitation or Contract documents, except to the 
extent of any comments or questions and responses in the solicitation process, which are available to 
all Offerors, so as to have an unfair advantage over other Offerors, provided that the Offeror may have 
provided relevant product or process information to a consultant in the normal course of its business. 

3. Participation in Decision Making Process. The Offeror has not participated in the evaluation of 
Offers or other decision making process for this Solicitation, and, if Offeror is awarded a Contract 
hereunder, no individual, agent, representative, consultant, subcontractor, or subconsultant associated 
with Offeror, who may have been involved in the evaluation or other decision making process for this 
Solicitation, will have any direct or indirect financial interest in the Contract, provided that the Offeror 
may have provided relevant product or process information to a consultant in the normal course of its 
business. 

4, Present Knowledge. Offeror is not presently aware of any potential or actual conflicts of interest 
regarding this Solicitation, which either enabled Offeror to obtain an advantage over other Offerors or 
would prevent Offeror from advancing the best interests of the City in the course of the performance of 
the Contract. 

5. City Code. As provided in Sections 2-7-61 through 2-7-65 of the City Code, no individual with a 
substantial interest in Offeror is a City official or employee or is related to any City official or employee 
within the first or second degree of consanguinity or affinity. 

6. Chapter 176 Conflict of Interest Disclosure. In accordance with Chapter 176 of the Texas Local 
Government Code, the Offeror: 

a. does not have an employment or other business relationship with any local government officer of 
the City or a family member of that officer that results in the officer or family member receiving 
taxable income; 

Section 0810, Non-Collusion, Revised 12/9/13 
Non-Conflict of Interest, and Anti-Lobbying Certification 



b. has not given a local government officer of the City one or more gifts, other than gifts of food, 
lodging, transportation , or entertainment accepted as a guest, that have an aggregate value of 
more than $250 in the twelve month period preceding the date the officer becomes aware of the 
execution of the Contract or that OWNER is considering doing business with the Offeror. 

c. as required by Chapter 176 of the Texas Local Government Code, Offeror must file a Conflict of 
Interest Questionnaire with the Office of the City Clerk no later than 5:00P.M. on the seventh (7th) 
business day after the commencement of contract discussions or negotiations with the City or the 
submission of an Offer, or other writing related to a potential Contract with the City. The 
questionnaire is available on line at the following website for the City Clerk: 

http://www.austintexas.gov/department/conflict-interest-questionnaire 

There are statutory penalties for failure to comply with Chapter 176. 

If the Offeror cannot affirmatively swear and subscribe to the forgoing statements, the Offeror shall 
provide a detailed written explanation with any solicitation responses on separate pages to be annexed 
hereto. 

7. Anti-Lobbying Ordinance. As set forth in the Solicitation Instructions, Section 0200, paragraph 7N, 
between the date that the Solicitation was issued and the date of full execution of the Contract, Offeror 
has not made and will not make a representation to a City official or to a City employee, other than the 
Authorized Contact Person for the Solicitation, except as permitted by the Ordinance. 

I certify that the Offeror has not in any way directly or indirectly made representations to 
anyone other than the Authorized Contact Person during the No-Contact Period as defined in 
the Ordinance. 

Great-West Life & Annuity Insurance Company 
Company Name 

Signature of Officer or Authorized ~entative 
IIJ/31 ~az'( 

Date 

Section 0810, Non-Collusion, 2 Revised 12/9/13 
Non-Conflict of Interest, and Anti-Lobbying Certification 



CONFLICT OF INTEREST QUESTIONNAIRE 
For vendor or other person doing business with local governmental entity 

This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with Chapter 176, Local Government Code 
by a person who has a business relationship as defined by Section 176.001 (1-a) with a local 
governmental entity and the person meets requirements under Section 176.006(a). 

By law this questionnaire must be filed with the records administrator of the local governmental 
entity not later than the 7th business day after the date the person becomes aware of facts 
that require the statement to be filed. See Section 176.006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176.006, Local 
Government Code. An offense under this section is a Class C misdemeanor. 

.!J Name of person who has a business relationship with local governmental entity. 

Great-West Life & Annuity Insurance Company 

~ D Check this box if you are filing an update to a previously filed questionnaire. 

FORM CIQ 

OFFICE USE ONLY 

Date Received 

(The law requires that you file an updated completed questionnaire with the appropriate filing authority not 
later than the 7th business day after the date the originally filed questionnaire becomes incomplete or inaccurate.) 

~ Name of local government officer with whom filer has employment or business relationship. 

Terry V. Nicholson 

Name of Officer 

This section (item 3 including subparts A, B, C & D) must be completed for each officer with whom the filer has an 
employment or other business relationship as defined by Section 176.001 (1-a), Local Government Code. Attach additional 
pages to this Form CIQ as necessary. 

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment 
income, from the filer of the questionnaire? 

Dves [!]No 

B. Is the filer of the questionnaire receiving or likely to receive taxable income, other than investment income, from or at the 
direction of the local government officer named in this section AND the taxable income is not received from the local 
governmental entity? 

Oves [KJ No 

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local 
government officer serves as an officer or director, or holds an ownership of 10 percent or more? 

Dves [K]No 

D. Describe each employment or business relationship with the local government officer named in this section. 

Responding to Solicitation No. TVN0044 

~ 
Signature of person doing business with the g~ntal entity Date 

Adopted 06/29/2007 



MINORITY- AND WOMEN-OWNED BUSINESS ENTERPRISE (MBE/WBE) 
PROCUREMENT PROGRAM 

NO GOALS FORM 

SOLICITATION NUMBER: RFP TVN044 

PROJECT NAME: Sole Provider for Administration, Record Keeping, Education and Investment 
Management Services City of Austin Deferred Compensation Plan 

The City of Austin has determined that no goals are appropriate for this project. Even though no goals have 
been established for this solicitation, the Bidder/ Proposer is requited to comply with the City's MBE/ WBE 
Procurement Program, if areas of subcontracting are identified. 

If any service is needed to perform the Contract and the Bidder/ Proposer does not perform the service with its 
own workforce or if supplies or materials are required and the Bidder/ Proposer does not have the supplies or 
materials in its inventoq, the Bidder/ Proposer shall contact the Small and Minority Business Resources 
Department (SMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perf01m the service or 
provide the supplies or materials. The Bidder/ Proposer must also make a Good Faith Effort to use available IviBE 
and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE and WBE firms to 
solicit their interest in performing on the Contract; using MBE and WBE firms that have shown an interest, meet 
qualifications, and are competitive in the market; and documenting the results of the contacts. 

Will subcontractors or sub-consultants or suppliers be used to perform portions of this Contract? 

X No __ _ 

Yes __ _ 

If no, please sign the No Goals Form and submit it with your Bid/Proposal in a sealed 
envelope. 

If yes, please contact SMBR to obtain further instructions and an availability list and 
perform Good Faith Efforts. Complete and submit the No Goals Form and the No Goals 
Utilization Plan with your Bid/Proposal in a sealed envelope. 

After Contract award, if your firm subcontracts any portion of the Contract, it is a requirement to complete 
Good Faith Efforts and the No Goals Utilization Plan, listing any subcontractor, subconsultant, or 
supplier. Return the completed Plan to the Project Manager or the Contract Manager. 

I understand that even though no goals have been established, I must comply with the City's 
MBE/WBE Procurement Program if subcontracting areas are identified. I agree that this No 
Goals Form and No Goals Utilization Plan shall become a part of my Contract with the City of 
Austin. 

Great-West Life & Annuity Insurance Company 

Company Name 

Brent Neese, Vice President, Government Markets 

Signature 

S:dion 0900 No Goals 
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As the number one provider of 457 plan services, based on assets, as ranked by PLANSPONSOR Magazine, 
and the second largest defined contribution plan provider in the United States, with approximately seven 
million participants, more than 30,000 plans, and approximately $400 billion in assets, Great-West 
Financial® is well qualified to provide the services the City of Austin is seeking for its 457 Deferred 
Compensation Plan.1 We know large numbers like these are benchmarks of financial strength and success, 
but the most important question you must answer is -- what does it mean for the City of Austin (the City)? 
 
Why Great-West Financial for the City of Austin? 
We know that many firms are eager to do business with the City and you will receive RFP responses from a 
number of qualified companies. The City’s 457 plan has received national recognition from PLANSPONSOR 
Magazine as the best 457 deferred compensation plan in the nation, and your RFP makes it clear you intend to 
select a partner that has similar stature – a firm that will not only bring industry best practices to you, but will 
continue to grow and evolve as you do. At Great-West Financial, our vision is to be the best retirement 
services provider in America offering an exceptional client service experience with optimal outcomes. We are 
confident that we are the best strategic partner for Austin for a number of reasons: 
 
Commitment to the Government Market – The size of a company means nothing if it is not committed to 
you as a client. Great-West Financial has been offering retirement services to government plans since 1978. 
Our commitment to the government market is not sporadic or cyclical. We have earned a leadership position 
through an unwavering focus on delivering a high level of customer service to discriminating government plan 
sponsors like Austin. With Great-West Financial, the City can be assured they will have a long-term partner 
they can count on. 
 
Commitment to the City of Austin – Our Texas footprint includes the State of Texas, Travis County, and the 
City of Houston among others. However, even before we were selected by Travis County or the State, we were 
the provider for the City’s plan. We were so committed that we helped the City mitigate the substantial 
penalties associated with its previous fixed account. In the intervening years, while we waited for the 
opportunity to bid on your plan, we continued to hone our products, services, and technology. We are a better, 
stronger, wiser, and more experienced organization than we were before. We bring a deep motivation and 
unique understanding of the City and its participants that no other service provider has. We were committed to 
the City before, and we are committed to you now.  

 

Financial Strength and Scale – Great-West Financial is ranked in the highest or second highest category 
rankings of the four major credit ratings agencies, and was the only North American insurance company that 
received no credit downgrades during the financial crisis. Our financial strength and scale enables us to invest 
millions of dollars each year in technology and service enhancements that allow us to not only keep pace, but 
to lead the way without sacrificing value. The City will be a direct beneficiary of the low cost structure offered 
by our size and scale. 
 
Superior Recordkeeping/Administration and Fiduciary Support - Great-West Financial utilizes a 
proprietary recordkeeping system that was designed and developed specifically for deferred compensation 
plans like the City’s. Because it is fully integrated with the trust accounting system, the potential for 
inconsistencies, quality errors, and out of balance situations is reduced. Also, our rules-based structure means 
we are able to implement regulatory and other changes more quickly and at a minimal to no cost. We invest 
millions of dollars each year to ensure our system is state of the art. The City can take comfort in the 
knowledge that Great-West Financial routinely undergoes a higher level of scrutiny and due diligence than 
other firms currently providing retirement services in the government market. Moreover, the support we 

                                                 
1 Source: Great-West Financial announced on April 3, 2014, that it had reached an agreement to acquire the J.P. Morgan Retirement Plan 
Services large-market recordkeeping business. The transaction closed on September 2, 2014. It is the nation’s second-largest retirement plan 
recordkeeper based on total participant accounts at December 31, 2013 and calculated using combined Great-West Financial and J.P. 
Morgan Retirement Plans Services data from PLANSPONSOR, June 2014. Information refers to the retirement business of Great-West Life 
& Annuity Insurance Company, Great-West Life & Annuity Insurance Company of New York, RPS and recordkeeping business of 
FASCore, LLC and reflects all recordkeeping customers. 
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provide to Austin through a local Client Relationship Director, ongoing plan document support, regulatory 
newsletters, webinars, and on-site fiduciary training stands apart from the field. 
 
Innovative Technology with a Behavior Finance Focus - In 2004, Great-West Financial was at the forefront 
of behavior finance when we pioneered the creation of investment advice and managed account services for the 
public sector, and we continue to invest in innovative technology to enhance the participant experience. In 
2012, Great-West Financial was once again at the forefront as we introduced the first phase of what has now 
redefined the participant Web experience within the retirement services industry. 
 
We pioneered “push" technology in the government market to provide a projected monthly retirement income 
amount immediately upon logging in. This is a game changer—unlike other providers’ websites, participants do 
not have to go to a calculator or do anything other than simply log on to see their projected retirement income. 
Going further than providing just a number, we proactively make recommendations as to how participants can 
improve their own personal retirement outcomes with just a few clicks of a mouse. The projected retirement 
income figure projection can be refined to include the City’s pension plan accrued benefit if that information is 
supplied by the City or participant. 
 
Investment Flexibility - Great-West Financial is a pioneer in open architecture and offers a platform that 
supports multiple plans and investment options specifically defined by the plan using the universe of funds 
traded through NSCC as well as non-standard and custom funds. We are able to recordkeep virtually any 
investment options selected by the City and its consultant. Also, we would like to point out that we can 
accommodate deferrals directly into the brokerage account for participants in the SDBO. Based on the 
demographics of your employee population, we have suggested two possible Plan design/investment structures 
for your consideration, and look forward to discussing these alternatives with you.   
 
Enhanced Stable Value Option - We have proposed our Custom Stable Value Fund because it offers 
significant benefits to your participants, including a higher credit quality book value wrap than you currently 
have, the opportunity for a higher yield, and the elimination of the equity wash for transfers from the Stable 
Value Fund to the SDBO. You will maintain the consistency of operating from your current investment policy 
document while gaining the efficiency and cost reduction that Great-West Financial can provide.   
 
On-site Service Tailored to Your Needs - While we suggest that a plan the size of the City’s would be best 
served by at least one Retirement Plan Counselor, we offer the flexibility to adjust our pricing and the service 
model to suit your needs. We do offer the convenience of a downtown service office.  
 
Competitive, Transparent and Sustainable Pricing - Great-West Financial has an industry reputation as a 
high-value, low-cost provider. Our goal is to deliver an industry-leading client experience, guided by value and 
transparency and our pricing for the City’s plan reflects that commitment with pricing that is both competitive 
and sustainable.   
 
We are confident that a partnership between the City and Great-West Financial will continue to enhance the 
trajectory of the City’s deferred compensation program into an exciting and innovative direction and we look 
forward to the opportunity to serve you. 
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1. RESPONSE FORMAT 
 
Prefacing the response, the Respondent shall provide an Executive Summary of two (2) pages 
or less, which gives in brief, concise terms, a summation of the proposal. The response itself 
shall be organized in the following format and informational sequence: 
 
Please see the attached Executive Summary in Section 2. 
 
A. Business Organization: State full name and address of your organization and identify parent 

company if you are a subsidiary. Specify the branch office or other subordinate element 
which will have primary responsibility for the delivery of the services described herein. 
Indicate whether you operate as a partnership, corporation, or individual. Include the State 
in which incorporated or licensed to operate. 
 
Great-West Life & Annuity Insurance Company 
8515 East Orchard Road 
Greenwood Village, CO 80111 
 
Great-West Life & Annuity Insurance Company (GWL&A) is an indirect, wholly owned 
subsidiary of Great-West Lifeco, Inc., a holding company, which is owned by the Power 
Corporation of Canada. 
 
The delivery of the services outlined in this response is the primary responsibility of 
Great-West Financial®, the registered mark for GWL&A, located in Greenwood Village, 
Colorado. 
 
Great-West Life & Annuity Insurance Company is a corporation. GWL&A has been 
authorized to do business in the United States since 1907 and is licensed in 49 states, the 
District of Columbia, Guam, Puerto Rico, and the United States Virgin Islands. GWL&A 
is not licensed in New York; rather, products are sold by Great-West Life & Annuity 
Insurance Company of New York, a subsidiary company located in White Plains, New 
York. 
 
Our company was originally incorporated in 1907 in Kansas, and is now a Colorado 
corporation. 
 

B. Authorized Negotiator: Include name, address, email address and telephone number of 
person in your organization authorized to negotiate Contract terms and render binding 
decisions on Contract matters. 
 
Brent Neese 
Vice President, Government Markets 
Great-West Financial 
8515 East Orchard Road 
Greenwood Village, CO 80111 
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Email: brent.neese@greatwest.com 
Phone: (303) 737-3297 
 

C. Experience and Qualifications of Firm: Provide a brief history of your company with respect 
to its involvement with governmental 457(b) Deferred Compensation plans and describe the 
makeup of your Defined Contribution plan client base. Complete the charts below. In 
addition to these charts: for the three-year period ending December 31, 2013, provide by 
calendar year (1) the number of new (where you previously provided NO services to the 
Plan) governmental 457(b) plans where you were selected to provide recordkeeping and/or 
investment services (2) the number of governmental 457(b) plans lost by your firm where 
you previously provided recordkeeping and/or investment management services. Provide 
the total full-time equivalent (FTE) staff level in unit responsible for the sales and servicing 
of governmental 457 plans at December 31, 2012 and December 31, 2013 (do NOT include 
staffing for parent company, other non-related business units, or other firms in the 
reporting period). 
 
We are a pioneer in the defined contribution/deferred compensation marketplace, serving 
the 401(a) market since the 1940s, the 403(b) market since 1962, the 401(k) market since 
1985, and non-qualified deferred compensation market since 1998. Our history in the 
public deferred compensation business actually predates the creation of IRC Section 457 
in 1978, since we had administered some government plans with Private Letter Rulings 
prior to that date. In addition, we have been in the defined benefit market since the early 
1970s.  
 
Our defined contribution plan client base consists of 30,889 plans as of June 30, 2014, 
ranging in size from less than $1,000 in assets to more than $12.9 billion. We have clients 
of all sizes in a variety of industries in both the public and private sectors around the 
country. 
 

Type of 
Plan 

Number of Plans Number of 
Participants 

Plan Assets Under 
Administration 

457(b) 1,102 1,299,435 $63,867,675,657
401(a) 957 466,496 $14,598,830,030
401(k) 23,615 2,452,755 $130,970,174,850
403(b) 3,660 474,437 $15,861,304,903
Other 1,555 185,373 $4,672,232,688
Total 30,889 4,878,496 $229,970,218,128

As of June 30, 2014 
 

Plan Asset Size Number of Plans 
< $25 Million 29,962
$25 Million to $250 Million 844
$250 Million to $500 Million 41
> $500 Million 42

As of June 30, 2014 
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As of December 31 457(b) Plans 
Gained 

457(b) Plans Lost 

2013 12 7 
2012 2 1 
2011 3 3 

 
We do not track the number of employees who exclusively work on governmental or 
non-governmental plans. We utilize an integrated functional and line of business 
organizational structure for our retirement plan operations. We have found this structure 
provides the ability to focus optimally on each client’s individual needs while achieving 
operational efficiency. However, the following table details the number of our employees 
who work exclusively on defined contribution plans as of June 30, 2014. 
 

Services Number of Employees 

Sales/Wholesaling 533 

Recordkeeping and Administration 443 
Relationship Management and 
Operations 

323 

Compliance 93 

Legal 67 

Marketing/Communications 35 

Plan and Participant Services 575 

Conversion and Implementation 142 

Systems and Technology 219 

Total 2,430 
 

D. Experience and Qualifications of Team: Identify all team members who would work on this 
engagement, including what role they would play. Please include resumes for each 
proposed team member. 
 
Theresa Cruz Myers, CRC®, CRA, Vice President, Government Markets, Client 
Relations, Central Region, is responsible for the general management, client relations, 
and sales for the Great-West Financial field offices dedicated to government plans in the 
central region.  
 
Harriet Jacobs, Sales Director, Government Markets, is responsible for new business 
development, and has been responsible for a variety of functions including client 
relationship, marketing, and on-site education. She is the point of contact throughout the 
request for proposal (RFP) process and, if selected, would be the Great-West Financial 
contact through the contract period. 
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Bruce Dale, Director Client Relations and Plan Counseling, oversees various plans within 
the State of Texas and the local Retirement Plan Counselors. He currently supports two 
plan sponsors. 
 
Nora Hedges, Director, Implementation Services, is responsible for the oversight of 
implementation of new defined contribution recordkeeping services for all of Great-West 
Financial’s large clients. She and her team will assist with technical issues and provide 
program design guidance. 
 
Danette Rausch, Director of Government Markets Plan Services, manages the staff that 
provides operational services to our government plans. 
 
Please see resumes attached as an exhibit in Section 6. 
 

E. References: Please provide references for plans of similar size to Austin’s, including type of 
plan, contact name and position, contact email and phone number of five (5) plans where 
your firm currently provides similar services to those requested in this solicitation and 
three (3) plans where the type of services requested were terminated by the Plan Sponsor in 
the last 24 months. Include the reason for termination. 
 
Five plans similar in asset size to the City of Austin (the City) for who we currently 
provide similar services are: 
 

Plan Name City of Baltimore Deferred Compensation Plan 
Plan Type 457 
Contact Name and Position Timothy Coyne, Senior Program Assessment Analyst 
Email timothy.coyne@baltimorecity.gov 
Phone (410) 361-9097 

 
Plan Name The City of St. Louis Public Employees Deferred 

Compensation Plan 
Plan Type 457 
Contact Name and Position Elaine Spearman, Legal Advisor and Chief of Staff 
Email spearmane@stlouis-mo.gov 
Phone (314) 657-3409 

 
Plan Name City of Pasadena Deferred Compensation Plan 
Plan Type 457 
Contact Name and Position Veronica Jones, Management Analyst II 

Email vjones@cityofpasadena.net 
Phone (626) 744-4351 
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Plan Name City of Houston Deferred Compensation Plan 
Plan Type 457 
Contact Name and Position Sherry Mose, Plan Administrator 
Email sherry.mose@cityofhouston.net 
Phone (832) 393-9061 

 
Plan Name Kern County 
Plan Type 457 
Contact Name and Position Jackie Denney, County of Kern Treasurer and Tax 

Collector 
Email denneyj@co.Kern.ca.us 
Phone (661) 868-3460 

 
Two plans similar in size and services to the City who terminated their contracts in the 
last 24 months are shown below. We do not have a third plan similar in size that 
terminated its contract in the last 24 months. 
 

Plan Name Sacramento Municipal Utility District 
Plan Type 457 
Contact Name and Position Stan Ichiho 
Email sichiho@smud.org 
Phone (916) 732-6922 
Reason for Termination Competitive bid process 

 
Plan Name Nashville Electric Service 
Plan Type 457 
Contact Name and Position Jeff Eck, Compensation and Benefits Manager 
Email jeck@nespower.com 
Phone (615) 747-3664 
Reason for Termination Competitive bid process 

 
F. Financial and Other Matters: Comment on your firm’s current financial condition as well as 

the condition of any parent company. Include supporting documentation such as financial 
statements, rating agency assessments, and/or other third-party assessments, etc. in your 
proposal. Discuss any third-party entity that has placed your firm under heightened 
financial scrutiny such as a negative ratings watch. Describe any litigation in which your 
company has been involved in the last five years including status/final disposition with 
respect to your company as a record keeper, investment provider or in any other 
professional capacity relating to any governmental 457(b) plan. 
 
Financial Condition and Ratings 
We have consistently received high marks for our financial strength and operating 
performance. Great-West Financial is rated by a number of nationally recognized rating  
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agencies whose ratings represent their opinions regarding the financial strength of the 
company and its ability to meet ongoing obligations to policyholders. Our current ratings 
are: 
 
 A.M. Best Company, Inc.: A+ (Superior; highest of 10 categories) for financial 

strength, operating performance, and business profile. Rating affirmed July 2014. 

 Fitch Ratings: AA (Very Strong; second highest of nine categories) for financial 
strength. Rating affirmed January 2014. 

 Moody’s Investors Service: Aa3 (Excellent; second highest of nine categories) for 
financial strength. Rating affirmed January 2014. 

 Standard & Poor’s Rating Service: AA (Very Strong; second highest of nine 
categories) for financial strength. Rating affirmed April 2014. 
 

These ratings are for Great-West Life & Annuity Insurance Company and Great-West 
Life & Annuity Insurance Company of New York. These ratings are current and subject 
to change. They do not pertain to the investment performance of the underlying funds. 
 
Over a long period of time, we have maintained prudent and conservative investment 
policies and practices with respect to the management of our consolidated assets. 
Undaunted by the challenging business climate, our employees continue to secure new 
clients, assist current customers, and develop strategies to ensure our company’s 
continued growth. Our asset portfolio performed well following a period during which 
investment losses from bonds and mortgages were among the lowest of United States life 
insurance companies as a percentage of invested assets, as reported by Moody’s Investors 
Service. 
 
The link to our most recent 10-Q and 10 K is as follows:  
 
http://www.greatwest.com/regulatory-filings.shtml. 
 
Great-West Financial has not been placed under heightened financial scrutiny such as a 
negative ratings watch by any rating agency. 
 
Please see the most recent audited financial statement attached as an exhibit in Section 6. 
 
Litigation 
In the ordinary course of business, GWL&A is named periodically as a defendant in a 
variety of types of litigation. None of the litigation against GWL&A is considered 
material such that it needs to be disclosed on the company’s financial statements. On 
advice of its counsel, GWL&A does not discuss litigation. 
 
Describe the date and nature of any investigation of your company, your Parent Company 
or any Affiliate Company by FINRA, the SEC or other State or Federal regulatory authority 
within the last five years and the status/final disposition of such investigation. Indicate if 
your company, your Parent Company or any Affiliate Company has filed for Bankruptcy or  
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received any capital funding under any government program such as TARP and, if so, 
provide details. Discuss any pending agreements to merge or sell any part of your 
organization. 

 
Regulatory Authority Investigation 
As a participant in a heavily regulated industry, Great-West Financial is examined in the 
ordinary course of business by state Departments of Insurance, the SEC, and other state 
and federal regulatory bodies. Because these are routine examinations, we do not 
consider them “Regulatory Investigations,” but we provide this information for the 
purpose of completeness. Also in the normal course of business and interactions with 
regulators, Great-West Financial periodically provides information to a variety of 
regulatory agencies. We have been asked to provide materials to regulators for some of 
their investigations. We have no reason to believe that we are a target of these 
investigations.  
 
Bankruptcy/TARP Funds 
We have not been petitioned into bankruptcy or insolvency, nor have we received TARP 
or other government funds.  
 
Pending Agreements to Merge or Sell 
Great-West Financial announced on April 3, 2014, that it has reached an agreement to 
acquire the J.P. Morgan Retirement Plan Services large-market recordkeeping business. 
The transaction just closed effective September 2, 2014. Please visit the Great-West 
Financial website at www.greatwest.com for more information. 
 
On March 20, 2014, Great-West Financial announced that the retirement business of 
Great-West Financial will be combined with the retirement business of Putnam 
Investments, creating one of the nation’s leading providers of comprehensive retirement 
services capabilities to small, mid and large-sized corporate 401(k) clients, government 
457 plans, and non-profit 403(b) entities. The combined retirement business will reside 
within Great-West Financial. By drawing upon the vision, leadership, and dedication to 
excellence of two superb retirement businesses, with their unmatched client service, 
product, marketing, and technology capabilities, we will be in a position to provide the 
U.S. marketplace with a superior, leading edge offering across every client segment. 
 
We do not disclose consideration of specific acquisitions or divestitures before 
agreements are finalized. In the event of such transactions, uninterrupted service to our 
clients and their plan members is of paramount importance.  
 

   



City of Austin Deferred Compensation Plan RFP TVN044 
 

8 
 

 

2. ADDITIONAL PROPOSAL TERMS 
 
A. Response Acceptance Period: All responses are valid for a period of one hundred eighty 

(180) calendar days subsequent to the Solicitation closing date unless a longer acceptance 
period is offered in the response. 

 
We confirm that this response is valid for 180 calendar days subsequent to the solicitation 
closing date. 

 
B. Proprietary Information: All material submitted to the City becomes public property and is 

subject to the Texas Open Records Act upon receipt. If a Respondent does not desire 
proprietary information in the response to be disclosed, each page must be identified and 
marked proprietary at time of submittal. The City will, to the extent allowed by law, endeavor 
to protect such information from disclosure. The final decision as to what information must 
be disclosed, however, lies with the Texas Attorney General. Failure to identify proprietary 
information will result in all unmarked sections being deemed non-proprietary and available 
upon public request. 

 
Acknowledged. Great-West Financial agrees that failure to identify proprietary 
information will result in all unmarked sections being deemed non-proprietary and 
available upon public request. 
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3. SCOPE OF WORK 
 
In this section, Respondents shall provide specific responses to the following questions in 
accordance with Section 3 of the Scope of Work (document RFP TVN00440500). 

 
A. Participant and Plan Sponsor Services 

 
As indicated in the scope of work, the City anticipates the need for occasional on-site 
representatives of the recordkeeping firm to meet with individual participants, attend New 
Employee Orientation meetings, and provide informational sessions regarding the plan. 
Based on the attributes stated in the Scope of Work, Section 3-A, please respond to the 
following: 
 

i. Staffing 
 

a. Describe your proposed staffing to provide the requested services to the City’s 
Plan. 
 
We understand that the relatively high level of participation in managed accounts 
can impact the number of participants requiring traditional on-site educational 
services. We also know that the City is seeking a more cost effective approach to 
on-site education. Given the number of meetings and locations outlined in the 
responses to vendor questions, we would suggest at least one Retirement Plan 
Counselor to support the on-site educational needs of the City’s employees and 
participants.  
 
Great-West Financial utilizes a team approach to managing retirement plans. All 
members devote their time as needed during the different phases of the plan—as 
much as 100 percent of their time. This team approach has resulted in an 
exemplary level of service for our clients. Representatives from Great-West 
Financial work as a team to ensure that the plan is provided with the most 
effective local services, program design, operational support, and administrative 
service functions. Given our existing footprint and resources within the region, 
which include a downtown Austin office and a local Client Relationship Director, 
we will have the ability to call upon existing resources as needed during peak 
periods. We have included a flexible field staff pricing schedule in our cost 
proposal and look forward to further discussions to align our structure to meet the 
City’s needs and expectations. 
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Model Service Team 
 

 
 

b. Briefly describe the responsibilities, credentials, location, and related experience of 
any representative(s) who will work with the City’s Plan. 
 
Theresa Cruz Myers, CRC®, CRA, Vice President, 
Government Markets, Client Relations, Central Region 
Ms. Myers is responsible for the general management, 
client relations, and sales for the Great-West Financial field 
offices dedicated to government plans in the central region. 
She joined Great-West Financial in 2007 and has been 
active in the financial services and retirement industry since 
1988. Ms. Myers has dedicated her career to helping 
government entities develop effective retirement programs that engage and 
motivate their employees.  
 
Ms. Myers graduated from the University of Northern Colorado with a Bachelor 
of Science degree in business marketing, and a minor in journalism. She holds the 
Certified Retirement Counselor and Certified Retirement Administrator 
designations.  
 
Due to her commitment to the market place, Ms. Myers has been featured in 
Hispanic Business Magazine for “80 Elite Hispanic Women.” She is a recognized 
speaker at the National Association of Government Defined Contribution 
Administrators (NAGDCA) Conference, the State of Ohio Financial Literacy 
program, Adelante Mujer conferences for women and investing, and the ASPPA 
401(k) Summit. Ms. Myers was co-chair to the Black Mayors’ Corporate 

Retirement Plan Counselor 

Operation/Account  
Manager 

Implementation Manager/Team 

Call Center 

Client Relationship Director 

Vice President 
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Advisory Council, and has served as an industry resource for various publications 
on topics of retirement readiness. She maintains FINRA Series 6, 26, and 63 
registrations. 

 
Bruce Dale, Director Client Relations and Plan 
Counseling 
Mr. Dale is the Client Relationship Director for plans 
within the State of Texas. Since joining Great-West 
Financial in 1991, he has held several positions within the 
organization, including two years in the customer service 
department and 10 years working in the government 
market as an Account Manager and Implementation 
Manager. Mr. Dale was eventually asked to oversee the entire implementation 
process for all of Great-West Financial; a position he held for five years. Mr. Dale 
returned to the Account Manager team, as Director of National Accounts for the 
government market. In 2012, Mr. Dale was part of the successful rollout of the 
new strategic initiative and partnership with the United States Conference of 
Mayors.  
 
In early 2013, Mr. Dale relocated to Austin, Texas, and assumed the role of 
Director, Client Relations and Plan Counseling. He oversees various plans within 
the State of Texas and the local Retirement Plan Counselors. He currently 
supports two plan sponsors. Mr. Dale maintains FINRA Series 6, 63, and 26 
securities registrations. Bruce is based out of our downtown Austin office located 
at 400 West 15th Street, Suite 317, Austin, TX 78701. 
 
Nora Hedges, Director, Implementation Services 
Ms. Hedges joined Great-West Financial in 1980. Her 
responsibilities include the oversight of implementation of 
new defined contribution recordkeeping services for all of 
Great-West Financial’s large clients. She and her team will 
assist with technical issues and provide program design 
guidance. Ms. Hedges received a business degree from Iowa 
State University and maintains FINRA Series 6 and 24 
registrations. 
 
Upon contract award, Ms. Hedges will assign a member of her team as the 
Implementation Manager for the City. The Implementation Manager will be 
housed in our home office in Greenwood Village, Colorado. 
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Danette Rausch, Director of Government Markets Plan 
Services  
Active in the retirement industry since 1998, Ms. Rausch 
joined Great-West Financial in February 1998 and currently 
is the Director of Plan Services for the government markets. 
She manages the staff that provides operational services to 
our government plans. Ms. Rausch, along with her team, 
supports an average of 800 plan sponsors. Prior to her current 
role, she served as an Account Manager in the government market and as Director 
of advisory services for Advised Assets Group, LLC (AAG), the registered 
investment advisor for Great-West Financial. 
 
Prior to joining Great-West Financial, Ms. Rausch worked for Learning Services 
Corporation as a case manager. Ms. Rausch earned a Bachelor of Arts in 
elementary education from Metropolitan State College-Denver. She currently 
maintains FINRA Series 6 and 26 registrations. Ms. Rausch will name an Account 
Manager, located in our Denver area home office, upon award of contract. 
 
Retirement Plan Counselors 
We are suggesting a Retirement Plan Counselor to support the on-site education 
needs of the City’s employees. We have included a flexible staff pricing schedule 
in our cost proposal and look forward to further discussions on the City’s needs 
and expectations. The Retirement Plan Counselor would be based in our 
downtown office located at 400 West 15th Street, Suite 317, Austin, TX 78701. 
 
Retirement Plan Counselors are primarily dedicated to the education and 
counseling of employees and participants on a consistent basis from enrollment 
to, and through, their retirement. Retirement Plan Counselors facilitate group 
meetings, education seminars, and one-on-one counseling sessions in order to 
assist employees and participants with their own personalized retirement needs.  
 
Our Retirement Plan Counselor’s focus is on comprehensive retirement readiness 
and each will counsel new employees and participants on the four essential 
dimensions of retirement readiness:  
 
 Participation  
 Contribution level 
 Asset allocation  
 Retirement Income options  
 
The Retirement Plan Counselor will assist the City’s employees and participants 
with understanding any income gap they may have in meeting their retirement 
income expectations and communicating what they need to save in the City’s plan 
to fill that gap. The Retirement Plan Counselor will also help each participant 
understand their own level of investing behavior and offer the products and 
services most appropriate.  
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Finally, when a participant moves into retirement, our Retirement Plan Counselor  
will work with them to help them understand their distribution options and what 
sources of retirement income to use utilize first so they may maximize their 
retirement income. 
 
On average, our Retirement Plan Counselors have more than five years of 
industry experience. As new employees with Great-West Financial, we enroll 
them in a training program that provides each employee with basic education 
regarding the financial services industry, pension legislation, investment options, 
distribution rules, and other information related to the defined contribution field.  
 
In addition to obtaining the FINRA Series 6 and 63 registrations, all of our 
representatives participate in a 16-week hourly teleconference/Webinar training 
program. Each week a new subject matter expert focuses on a specific area of the 
financial service industry. Topics include: securities compliance, Internal 
Revenue Code such as 401(a)/(k), 403(b), and 457, fixed and variable products, 
proprietary software, plan service operations, financial calculator applications, 
mutual funds, client website, and marketing communication. The representatives 
are also enrolled in the Chartered Retirement Planning CounselorSM program that 
is sponsored by the College for Financial Planning. This program consists of 11 
modules that each take approximately one week to complete. Some of the topics 
covered in the modules include: 
 
 The Retirement Planning Process & Meeting Financial Objectives 
 Sources of Retirement Income 
 Retirement Plan Distribution 
 Asset Management & Investment Strategy During Retirement 
 
The representative’s assigned mentor/coach will also review material covered 
during the previous week, and provides ongoing direction and insight into the 
business. 
 
The final step of the initial training program culminates with a three-day training 
session at our home office. The topics covered during the training session include 
presentation techniques, communication and adult learning, sales and marketing, 
and application of industry-related quality services.  
 

c. Describe the work plan to service the Austin 457 Plan. 
 
Please see the sample work plan attached as an exhibit in Section 6. The work 
plan to service the City’s plan will be supplemented by the Strategic Partnership 
Plan that will be developed in conjunction with the City, and our new tool, the 
Retirement Readiness Report Card. 
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Strategic Partnership Plan 
After the initial year, Great-West Financial will provide the City with our Annual 
Strategic Partnership Plan. The Strategic Partnership Plan enables the City and 
Great-West Financial to agree and focus on the items most important for the 
upcoming year. The Strategic Partnership Plan contains a comprehensive range of 
measurements of key services and looks at various metrics of plan and participant 
demographics, activity, and behavior over the previous plan year. This report is a 
measurement of our performance and includes metrics such as: 
 
 Plan participation  
 Participant services usage (website, voice response system, etc.) 
 Contribution activity 
 Loan activity 
 Distribution activity 
 Asset allocation and diversification 
 Education outreach 
 Retiree and beneficiary outreach 
 
We generally present the Strategic Partnership Plan in person at the beginning of 
the plan year, scheduled at the City’s convenience. We are flexible regarding the 
timing and presentation format. The Strategic Partnership Plan, combined with 
our Annual Plan Review, will provide the City with the tools necessary to 
understand trends and to evaluate strategically the plan’s performance.  
 
Please see the sample Annual Plan Review and Strategic Partnership Plan 
included as an exhibit in section 6. 
 
Retirement Readiness Report Card 
Our subsidiary company, AAG, has developed a valuable consultative reporting 
package available to the City as part of the Reality Investing® Advisory Services 
product offering. The Retirement Readiness Report Card (Report Card) is 
designed to create plan sponsor awareness of participant retirement readiness by 
measuring, tracking, and reporting period-to-period metrics around the retirement 
readiness of the participants in their plan. 
 
The Report 
Card will 
provide the City 
with quarterly 
data and metrics 
in order to assist 
them in 
analyzing the 
retirement plan’s “financial health” and create actionable steps to help improve 
the retirement readiness of the City’s participants. This will be achieved through: 
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 Providing summary, detailed, and period-to-period trending analysis of the 
retirement readiness of a plan’s participant population 

 Measuring the utilization of certain investment allocation assistance products 

 Providing objective information regarding Participant Advisory Services plan 
specific portfolios 

 Statistical analysis relating to the four pillars of participant retirement 
readiness: 
o Savings rate 
o Investment portfolio allocation 
o Retirement age 
o Percentage of income replacement 

 
Please see the attached Retirement Readiness Report Card included as an exhibit 
in Section 6. 
 

d. Describe the Plan’s role in selecting representatives and in providing input to your 
firm about the representative’s effectiveness. 
 
Selection of on-site representatives is achieved through a cooperative partnership 
with the City. Through this partnership, the most appropriate Great-West 
Financial staff members are assigned to ensure the goals of the plan are achieved 
and that the highest level of service is provided. We also have the willingness and 
ability to hire an existing plan counselor who is already working on the plan if the 
City and the individual are amenable. We have done this with a number of our 
clients and found it can enhance continuity for plan participants and the employer 
in a transition situation. 
 

e. Describe your on-site service representative’s compensation structure including the 
criteria and percentage of base income available through “bonus” or other 
incentive-related components. 
 
The compensation structure for our field representatives is based on market 
competitive data for similar positions within the industry and will vary based on 
the geographical location in which the representatives are recruited. While our 
representatives are not commissioned in any way, Great-West Financial 
compensates with an annual salary and performance bonus structure. The criteria 
for bonus components are based on measurable objectives such as asset 
diversification and plan growth and are established to coincide with overall 
growth of the plan. We target 15 percent of overall compensation from the annual 
bonus and 85 percent from annual salary. We feel this ratio is an important 
distinction from our competitors who may base a higher ratio of the salary on 
commission or incentive pay. We believe this structure helps ensure that the 
representative’s focus is aligned with that of the sponsor and its goals, rather than 
with maximizing his or her own potential to “boost” income. 
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ii. Educational/Communication Services: 
 

a. Describe your firm’s education programs specifically developed for: 
 

1) Active participants 
2) Participants nearing retirement 
3) Retirees/Termed participants maintaining account balances 
4) Employee non-participants 

 
Active, Non-participating, and Participants Nearing Retirement 
For participants, whether active, non-participating, or nearing retirement, our 
communication philosophy is driven by a behavioral finance approach that is 
inherent in all the collateral we produce and design to cater to the different 
savings and investing personalities of each unique visitor. By providing 
information that is tailored to the audience’s specific needs, we not only provide 
more value, but also increase the chance for the City’s employees to achieve a 
successful retirement outcome. With information that is designed for them, 
employees gain the added confidence of being retirement-ready in accordance 
with their individual retirement goals. The four communication phases we engage 
as part of our overarching philosophy are as follows: 
 
Phase 1: Confidence and Trust 
Whether we are adding a new plan or a new participant, one of our top priorities 
is gaining the trust and confidence of those we serve. When it comes to an 
individual’s own money, people are more likely to scrutinize and question any 
particular retirement savings plan. Following are some strategies to reinforce a 
plan’s strength and stability: 
 
 Key plan facts 
 Number of participants 
 Total assets managed 

 Fund diversity 
 Case studies 
 Testimonials 

 
Although we will build the plan’s identity around the City’s unique brand, rather 
than emphasis on us as a recordkeeper, we know that many of the City’s 
participants are already aware of Great-West Financial as the City’s previous plan 
provider. That awareness should help fuel and advance a feeling of trust and 
recognition. 
 
Phase 2: Education and Awareness 
Once a trusting relationship is built, we help make the City’s employees aware of 
their plan’s features and educate them on the importance of saving for retirement. 
While most people know that they will need a source of income when they retire, 
it may not be something they think about on a regular basis. To address that, we 
deliver educational materials that include the following to keep retirement 
planning at the forefront: 
 



City of Austin Deferred Compensation Plan RFP TVN044 
 

17 
 

 

 Third-party validation 
 Various educational seminars 
 Projected future costs 

 Healthcare expenses 
 Retirement statistics 
 Tax implications 

 
Phase 3: Behavioral Change 
Having gained their trust and educated the City’s employees on the need to save 
for retirement, we help position them to make desired behavioral changes through 
creative, action-driven campaigns. Depending on the goal, we deliver specific 
campaigns tailored to those and other important topics. Following are some of the 
delivery channels we employ to achieve this goal: 
 
 Targeted direct email  
 Targeted email 
 Website 

 Promotional posters 
 Open enrollment events 

 
Additionally, through our website, we are able to add a series of targeted 
messages personalized to participants to encourage better preparation for their 
financial future. The targeted messages are released when a participant meets a 
certain criteria. When the criterion is met, the following messages are displayed: 
 
 Statements and Message Center: a message communicating the benefits of 

receiving statements electronically will be directed to participants who have 
not elected the electronic statement option. 

 Age 50: participants age 50 or older are encouraged to take advantage of the 
Age 50+ catch-up provision. 

 Account Balance: unique messages for both active and terminated 
participants with a balance greater than $5,000 will encourage the use of 
financial planning tools to make the most of their retirement plan. 

 
In addition to the above messages, if the City is providing employee salary 
information via a payroll data interchange (PDI) file and Great-West Financial is 
the deferral recordkeeper, the following messages will also appear: 
 
 Below Allowable Limit: for participants whose deferral amount is below the 

IRS maximum contribution level for the year, a message about contributing 
additional tax deferred money is displayed. 

 
Targeted participant messages will also emphasize the importance of asset 
allocation for participants who have their money invested in a single investment 
option. Additionally, age-specific messaging targeted to participants in various 
age brackets will emphasize the importance of saving early for retirement, 
increasing contribution rates, taking advantage of catch up contributions, and 
reviewing distribution options. 
 
We strongly believe that if we deliver messages that motivate the audience, action 
will follow. Recent market research has focused on targeting audiences based on 
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variables such as age, tenure, and income. Technology enables us to reach these 
audiences with personalized messaging, which can provide more relevant 
communications. Our goal is to harness these technologies to deliver truly 
personalized information that is relevant to each individual.  
 
Retirees 
Our retiree services model is available exclusively through Great-West Financial. 
It represents a proactive, multichannel City approach to distribution education 
with the primary objective of promoting sound investment decisions based on 
what is right for the retiree. The retiree experience is focused on direct contact 
through multiple media such as print, electronic, in person, or on the phone. We 
also want to hear directly from retirees about what is important to them. We 
provide a forum for retirees so that participants learn about their options, and in 
turn, they keep us in tune with their needs. We believe that by offering a sounding 
board for our participants, we can be sure that we are providing the products and 
services that will best address their immediate needs. An overview of some of the 
avenues utilized to facilitate this exchange of information is presented below.  
 
Dedicated Retiree Call Center  
Great-West Financial offers a dedicated retiree call center, Distribution Education 
Services channel, to serve as an extension of our local Retirement Plan Counselor. 
Located in Andover, Massachusetts, this service channel proactively 
communicates with participants either before, or at retirement, depending on the 
detail of data provided by the City. Our Distribution Education Services channel 
is also an inbound call center that focuses on the needs of the retiree. Our 
representatives educate retirees on the features and benefits of each available 
option. Our goal is to help retirees make informed decisions. Since the program’s 
deployment, we have seen a 50 percent decrease in outgoing rollovers for 
participants who initially planned to leave their plans.  
 
On-site Retiree Education 
Our local Retirement Plan Counselor functions as an extension of the City’s total 
retirement program. Our representatives will work closely with the City to 
provide an integrated communication and education plan, including the program’s 
457 plan. It is not uncommon for us to host joint seminars with our clients’ 
retirement system, our local service team members, and representatives from the 
Social Security Administration. Understanding the total retirement benefit is 
paramount to the success of each participant. With clear information, the more we 
can help retirees with the decision process.  
 
Our Retirement Plan Counselor offers both individual and group setting 
presentations that include topics such as: 
 
 A discussion of one-time contributions of accumulated leave  
 Distribution options (full, partial, periodic payments, annuities, combination, 

etc.)  
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 Beneficiary check and review of investment options  
 Rollover options (a time to build credibility and increase asset retention)  
 An overview of what happens to their account in the event of their death  
 Tax implications of disbursements  
 Required Minimum Distributions (RMDs), (or interest-only payments), if 

applicable  
 Completion of forms  
 
Some individuals request a full distribution without a counseling session. In these 
instances, it is handled with one of two methods: 
 
 If the balance is less than $10,000, the participant is mailed the form without 

speaking to a Great-West Financial representative.  
 If the balance is greater than $10,000, the participant is put in contact with a 

Great-West Financial representative before the distribution form is sent. This 
allows our representative the opportunity to explain to the participant the 
options and implications involved with a surrender or balance transfer. This 
method has resulted in the retention of many large account balances that might 
have otherwise have been lost by the plan.  

 
Retiree Crossroads  
We have developed Retiree 
Crossroads, a retiree-specific 
website accessed through the 
participant website, which 
addresses financial topics 
along with the emotional 
issues that participants may 
face as they reach or enter 
retirement.  
 
The site is divided into the 
following sections: 
 
 Pre-retirement Planning  
 Retiree Money Matters  
 Retirement Lifestyles  
 Planning Tools 
 Your Retiree Advocate 
 
Within each section are sub-
topics. Some of the topics 
covered include: 
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 Setting goals for retirement  
 Choosing when to retire  
 Taking advantage of catch-up contributions  
 How distributions work  
 Tax planning in retirement  
 Health and fitness  
 Inflation in retirement  
 Investment risk in retirement 
 Technology for an easier life 
 
Retiree Crossroads features interactive graphic illustrations and quick tips.  
 
Retiree Crossroads reinforces the idea that retirement planning does not end with 
retirement. 
 
Retiree Advocate Program  
The Retiree Advocate Program was developed several years ago with Mr. Ron 
Nichols as our first Retiree Advocate. Mr. Nichols is a 40-year veteran of the 
financial services and retirement plan business. As a retiree and veteran of the 
public sector pension business, he is keenly focused on the needs of public sector 
retirees and public sector employees nearing retirement. The primary purpose of 
the Retiree Advocate is to receive and organize input from plan participants and 
retirees with respect to the services, products, and features Great-West Financial 
and the plan currently provide and those services, products, and features that we 
should provide to better serve retirees and those participants nearing retirement.  
 
A custom email domain (retireeadvocate@greatwest.com) and phone number 
(877 RET-GWRS) is used for the Retiree Advocate to receive comments and 
feedback from retirees on issues that are important to them. Mr. Nichols tours the 
country conducting seminars focused on retiree issues. He takes a holistic 
approach to retirement, breaking it into five distinct phases: 
 
 Phase I: Pre-retirement planning for what retirement will entail  
 Phase II: Retirement  

o The “honeymoon” path; feeling and acting like one is on vacation 
indefinitely  

 Phase III: Disenchantment  
o A person may miss the feelings of productivity they experienced when 

working or feel discontent with a move or undesirable event  
 Phase IV: Reorientation  

o A time to “take inventory” of the retirement experience  
 Phase V: Mastering a comfortable and rewarding retirement routine.  
 
Mr. Nichols weaves his own personal experiences into his seminars and shares his 
own pitfalls and triumphs leading into retirement and beyond. The seminar’s goal 
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is to help the audience think about the emotional side of retirement, learning from 
his experience in an atmosphere that is both entertaining and educational.  
 
In many cases, we have established trust and built relationships with our clients’ 
participants that extend over a 15-year period. These participants have witnessed 
that we have continued to enhance our products and services in direct response to 
their needs. We find that our clients’ participants appreciate that not only have we 
been there to help them get to retirement but that we will be there to help them get 
through retirement. This is the kind of partnership that the City and its participants 
can expect.  
 
Spend-Down Advice  
Our research indicates that most retirees rolled assets out of their retirement plans 
because their plans did not offer the tools to help them withdraw those assets. We, 
however, recognize that participant strategies do not end at retirement. As a result, 
we created our Spend-Down Advice solution to provide tools to help participants 
in retirement. The Spend-Down Advice feature takes into consideration all of the 
participant’s income sources and illustrates how long their savings will last during 
retirement. Spend-Down Advice also determines how much sustainable income a 
participant can spend throughout their retirement years based on his or her wealth, 
their spouse’s wealth, and their respective retirement time horizons.  
 
Terminated Participants 
For terminated participants, our Distribution Education Program has four basic 
components to assist participants with distribution options and rollovers: 
 
 Access to the Great-West Retirement Resource Center (RRC) - The RRC 

consists of dedicated associates who engage terminated participants with a 
focus on education and consultative needs analysis. 

 Termination letter mailing (upon receipt of a termination date/status for the 
participant via payroll data interchange (PDI) or Plan Service Center (PSC)) 

 Outbound calling program to terminated participants (typically as a follow up 
to the letter) 

 Website tab offering additional education and IRA information 
 
Terminated participants accessing the participant call center are transferred to the 
RRC, for needs analysis. Services through the RRC include:  
 
 Reviewing distribution options relative to the customer’s needs and plan 

specific rules 
 Discussing the benefits of each option, applicable procedures, and any 

applicable fees and penalties 
 Assisting with access to or providing necessary paperwork 
 If a participant expresses interest in a rollover option, we will offer the Great-

West Lifetime Advantage IRA® product. 
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b. Who delivers the education programs? 
 
Retirement Plan Counselors are primarily dedicated to the education and 
counseling of employees and participants on a consistent basis from enrollment 
to, and through, their retirement. Retirement Plan Counselors facilitate group 
meetings, education seminars, and one-on-one counseling sessions in order to 
assist employees and participants with their own personalized retirement needs.  
 

c. List the media you employ in delivering participant education. 
 
We have adopted an integrated approach that combines printed, electronic 
including webinars, and spoken communications delivered through multiple 
channels. We use technology to make information more accessible, but we never 
lose sight of the fact that it is the quality of the information that makes the 
difference. This allows the employees and participants to receive the messages in 
the way that best resonates with them. We adapt to the participant, instead of 
expecting them to adapt to us. 
 

d. Describe how frequently you will provide education programs to the City of Austin. 
 
The frequency of ongoing education programs we will provide to the City will be 
determined after discussions with the City as to its employee education goals. 
Based on the information in the RFP and the meeting frequencies and locations 
identified in the responses to vendor questions, we are suggesting that one field 
representative would be assigned to support this plan. However, we are prepared 
to assess and adjust based on the City’s desire and participant needs. 
 
During the initial transition period, we will work with the City to identify and 
schedule locations and meetings that will meet the needs of the employees and 
participants. We employ a number of resources to evaluate and assess the 
effectiveness of our on-site education so that we can make adjustments when 
needed.  
 

e. Describe the type and frequency of other regular communication(s) with both 
participants and non-participants about the Plan. 
 
Based on the information contained in the follow-up vendor questions, 200 days 
or more of on-onsite education may be required, excluding individual participant 
meetings. A full-time Retirement Plan Counselor would typically be able to 
provide approximately 240 days of on-onsite education meetings annually. We 
will provide the City’s participants with education and planning meetings as 
described below. The frequency of these meetings will be determined after further 
discussions with the City. 
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Group Meetings 
One of the most effective ways to communicate with employees is to conduct 
regularly scheduled meetings to orient new employees with the plan. By 
providing a foundation of knowledge relative to the program, group meetings 
make it more likely that employees will fully understand and take advantage of 
the benefit provided by the plan. Meetings generally last 30 to 45 minutes and 
cover the following topics: 
 
 The rules applicable to the plan 
 The key provisions of the plan’s program 
 The investment options and advisory services, if available 
 Education tools and illustrations 
 How to determine affordability concerning plan participation, if applicable 
 Discussion of plan services such as the voice response system, Internet usage, 

retirement planning, and investment seminars 
 Instructions on how to sign up for the plan  
 
Education Seminars 
We designed our education program to be delivered in a classroom environment 
and supplemented with interactive educational services and tools on our website. 
The following table provides a listing of the available seminars. 
 

Enroll 
 Enrollment 
 Rollover 

 Transition 
 

Financial Education 
 Budgeting 
 Retirement Planning: An Action Plan 

for Baby Boomers 
 Retirement Planning: An Action Plan 

for the Next Generation 
 Retirement Planning for Generation X 
 Market Volatility 

 Retirement Planning: An Action Plan 
for Women 

 Understanding Your Distribution 
Options 

 Tax Benefits 
 Knowledge is Retirement Power 

Grow My Savings 
 Increase Contributions 

Learn to Invest 
 Basic Investment Education 
 Options for Investing 

 Steps to Building an Investment 
Strategy 

 Advanced Investment Education 
Investment Products 

 Reality Investing Advisory Services 
 Self-directed brokerage 

 Great-West Lifetime Funds 
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Retiree Outreach 
 Retirement Distribution Options 
 Preparing for Retirement 

 Protecting Your Retirement Savings 

Retirement Income Control Panel 
 Retirement Income Control Panel Guide 

 
Webinars 
We do make a select number of seminars available via the participant website to 
allow participants to access educational information at their convenience. We can 
convert additional seminars to a Web-based format upon request.  
 
Participant Newsletter 
We provide participants with a quarterly newsletter that is delivered electronically 
in conjunction with the participant statement. The quarterly participant newsletter 
focuses on the following topics: 
 
 Retiree Outreach with the “Retirement Corner” feature in each issue 
 Saving More 
 Asset Allocation and Diversification 
 Retirement Readiness 
 Age-Specific Retirement Goals 
 Current regulatory, legislative, and political events impacting the industry 

and/or the markets 
 
Targeted Communication and Education Campaigns 
We provide targeted communication and education campaigns that are intended 
for a specific segment of the City’s employee population and can tailor 
communication based on demographic differences in age, income, and even job 
title. Each of the different campaigns provides several different communication 
channels to reach out to participants and encourage them to take action. Campaign 
components that are available include: 
 
 Fliers 
 Posters 
 Emails 
 
Our complete menu of creative marketing campaigns are designed to increase 
participation, increase contribution amounts, improve asset allocation, address 
retiree issues, and provide general education. By using multiple communication 
mediums, we are better able to address the different preferences participants have 
in terms of how they like to receive information. The complete menu of 
campaigns is available at no additional cost. 
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f. Describe the communication process with participants who are no longer actively 
contributing to the Plan. 
 
Non-active plan participants receive written communications describing the new 
program as well as contact information in the event they have questions or require 
assistance. Non-active participants receive the same services available to active 
plan participants. In addition, all non-active and retired participants are invited to 
attend the transition meetings. If desired by the City, special transition meetings 
can be scheduled for retirees.  
 

g. Describe how the effectiveness of your communication and education programs is 
measured or evaluated. 
 
To achieve a successful communication and education campaign, we must be able 
to measure the effectiveness of the campaign. Measuring our effectiveness means 
gathering tangible evidence showing the difference we can make with our 
communication initiatives. Whether it is tracking the number of participants 
visiting the website, responses to a direct email, or actual enrollments, we need to 
be able to identify readily where we are succeeding and where we need to make 
enhancements to campaigns to improve overall results. The following are some 
strategies to achieve this goal: 
 
 Surveys 
 Responses 
 Web trends 
 Enrollment increases 
 Asset growth 
 Transfers-in  
 
By measuring the effectiveness of our campaigns and understanding the 
challenges of the City, we can improve the communication and education 
experience for the participants and meet the goals of the plan. 
 
In addition to these metrics, we offer the Retirement Readiness Report Card, a 
new tool to help measure the overall retirement readiness of your participants and 
their usage of available tools. Delivered approximately 45 days after the end of 
the quarter, the Report Card includes cumulative data regarding participants’ 
savings and investing strategies, as well as statistics around the usage of the 
Participant Advisory Services program. This statistical analysis may provide plan 
sponsors with insights on tangible ways in which their participants’ retirement 
readiness may be impacted, thus bringing participants closer to being “on track” 
for retirement readiness. 
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iii. Internet-Based Services: 
 

a. List the internet-based services your firm makes available to plan participants. 
 
Participant Website 
We will provide a custom participant website for the City. Our participant website 
is comprehensive, interactive, and easy-to-use. With tiles and icons, participants 
can readily identify the educational information and transactional features and 
functionality that are available. The following are some of the features available 
through the participant website: 

 

 
Facebook 
Great-West Financial’s Facebook page provides another venue for participants to 
access timely, educational, and inspirational retirement planning tips and 
information. 
 
Our goal is to provide valuable information that engages, educates, and empowers 
employees to take action towards being ready to retire. If participants “Like” our 
page, our posts will be delivered to them directly in their Facebook news feed.  
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We supplement our own content with information from the retirement industry’s 
top research and news publications to find the most suitable information for 
participants who are just entering the workforce for the first time as well as those 
who are approaching or enjoying retirement.  
 
Retiree Crossroads 
As previously detailed, we have developed Retiree Crossroads, a retiree-specific 
website accessed through the participant website, to address financial topics along 
with the emotional issues that participants may face as they reach or enter 
retirement.  
 
The site is divided into the following sections: 
 
 Pre-retirement Planning  
 Retiree Money Matters  
 Retirement Lifestyles  
 Planning Tools 
 Your Retiree Advocate 
 
These sections include such topics as setting goals for retirement, choosing when 
to retire, and taking advantage of catch-up contributions. Retiree Crossroads 
features interactive graphic illustrations and quick tips, and it reinforces the idea 
that retirement planning does not end with retirement. 
 

b. Does your firm provide an internet-based tool for employees to project their 
retirement income needs? Describe how it works and provide access to a demo, if 
available. 

 
Yes. Great-West Financial is proud to have pioneered this in the Government 
Market, introducing this tool in 2012. The Retirement Income Control Panel, 
available as a standard feature through the participant website, provides a 
participant with a clear connection between his or her current saving and investing 
behaviors and future retirement income. Upon entering the participant website, 
participants receive a snapshot view of their current account balance converted 
into a personalized monthly retirement income estimate.  
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With a single click, participants can take a detailed look at their retirement 
readiness by opening their own personal Retirement Income Control Panel. This 
tool provides a more extensive and personalized monthly projected income at 
retirement, compares that amount to what they may need in retirement to meet 
their income replacement goal, and provides specific actions participants may 
take to achieve that goal. 1 
 

 
 

The Retirement Income Control Panel automatically pulls in current participant 
data from our recordkeeping system and includes: 
 
 Current account balance 
 Paycheck contribution 
 Asset allocation 
 Social Security income 

 

 Any outside assets provided 
 Retirement age 
 Salary 
 Defined benefit information2  

Based on current data, the tool displays a chart showing the participant his or her 
projected income at retirement compared to a desired monthly income amount 
based on his or her income replacement ratio. The chart highlights any gap 

                                                            
 
1 The plan will need to offer Reality Investing Advisory Services for participants to receive the proposed retirement 
income, paycheck contribution, asset allocation, and retirement age, and to enter outside assets. However, 
participants do not need to be enrolled in any of the Advisory Services to receive the proposed features.  
 
2 If provided by the plan  
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between the current estimate and future desired amounts to help the participant 
understand that an action (such as increasing the contribution amount or changing 
the asset allocation) may be required to meet his or her retirement income goal. 
 

 
 
Participants can do further analyses by adjusting the following factors in their 
calculation: 
 
 Retirement age 
 Annual salary 
 Replacement income ratio 

 Including or excluding Social 
Security income 

 Market performance assumptions 
 
We have specifically designed the Retirement Income Control Panel to encourage 
a participant to take a more proactive approach to achieving his or her retirement 
income goals. The participant’s current paycheck contribution, asset allocation, 
and retirement age are displayed alongside suggested changes and quick links to 
each. The links allow a participant to take immediate action, such as increasing 
paycheck contributions, changing asset allocation, and/or raising his or her 
anticipated retirement age.  
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To assist participants through retirement, the tool also provides a personalized 
future withdrawal plan. When accessed, a chart will illustrate how much a 
participant may withdraw from his or her retirement accounts each year during 
retirement.  
 
To access a demonstration of our participant website, please visit 
www.gwrsdemo.com and click the Sign In button to begin. No user name or 
password is required. 
 

c. Describe how the effectiveness of your internet-based services is measured. 
 
We provide our plans with an Annual Plan Review, which illustrates information 
such as how the assets in the plan have grown, the average number of funds 
utilized by participants, and average account balances. In addition to the detailed 
plan level data, the Annual Plan Review also shows historical voice response 
system and website usage statistics. 
 
Through the available Web reporting features, we are able to analyze the data to 
show unique Web visitors and provide measurement on the types of transactions 
being initiated via the website. 
 

d. Describe your firm’s use of social media in your marketing/administration of 
governmental 457 plans. 
 
Communication tools rapidly evolve and social media has become a key medium 
for people to seek and access information to help with their retirement planning. 
Our Facebook page provides another venue for participants to access timely, 
educational, and inspirational retirement planning tips and information. 
 
Our goal is to provide valuable information that engages, educates, and empowers 
employees to take action towards being ready to retire. If participants “Like” our 



City of Austin Deferred Compensation Plan RFP TVN044 
 

31 
 

 

page, our posts will be delivered to them directly in their Facebook news feed. We 
feel this would be a more effective actively managed alternative to the City’s 
current “micro-site.” 
 
We supplement our own content with information from the retirement industry’s 
top research and news publications to find the most suitable information for 
participants who are just entering the workforce for the first time as well as those 
who are approaching or enjoying retirement.  
 
We also use social listening tools to monitor what participants, plan sponsors, and 
advisors are saying on social networks regarding planning for retirement. This 
enables us to identify what is important to them and we will use this insight to 
ensure that the content we post on Facebook is relevant.  
 

e. Describe your firm’s ability to facilitate enrollment and contribution changes on-line 
and the systems requirements for the City to accomplish that. 
 
Online Enrollment 
We do offer an online enrollment option for the City’s employees. Employees can 
complete enrollment at any time of day or night, seven days a week. In order to 
implement online enrollment, the City must provide us with employee indicative 
data such as Social Security number, name, date of birth, address, eligibility, and 
participation dates for all employees. Information about newly hired and newly 
eligible employees is entered directly into our recordkeeping system via the plan 
sponsor website, PSC. 
 
An enrollment instruction letter with access information is generated by our 
recordkeeping system and mailed to the employee's address on file as soon as the 
employee has met the eligibility requirements and when all indicative data has 
been received from the City. Employees enrolling via the website use a special 
enrollment menu to establish their passcode and security criteria and to set 
deferrals and allocations. When employees access the website, they can find 
investment information and performance data via fact sheets and the Investment 
Performance document. 
 
After the employee has successfully enrolled in the plan, a Verification of 
Account Information is sent directly to the participant. This document advises the 
participant that the deferral percentage will be sent to his or her employer and the 
elected deferral amount will be deducted from his or her paycheck. 
 
Online Contribution Changes 
For plans utilizing our deferral processing functionality, participants have the 
ability to make deferral rate changes (contribution changes) through the 
participant website or through the voice response system. Changes can also be 
made by contacting a Retirement Representative via the call center. The deferral 
elections can be made in either dollars or percent.  
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Deferral rate changes are processed based on an established file feed schedule 
between Great-West Financial and the City. When a participant requests a deferral 
rate change, we generate a file feed containing deferral change information on a 
predetermined frequency. The City then enters new deferral information into the 
payroll system.  
 
System Requirements 
Our Web-based account services utilize the latest security technologies available. 
PSC can be accessed with an Internet connection and Web browser. Supported 
browsers include the latest versions of Internet Explorer, Mozilla, Firefox, 
Chrome, and Safari. Earlier versions will also work but functionality may be 
limited. We recommend a set of minimum hardware requirements and a 
system/monitor configuration to access PSC effectively. The plan sponsor website 
was designed to be viewed with screen resolution of 1024 x 768 pixels. For this 
site to function properly, JavaScript must be enabled. Requirements for the 
operating system, processor speed, and memory are determined by the browser 
being used, not by our system. 
 

f. Provide the address and credentials to your demo participant web-site. 
 
To access a demonstration of our participant website, please visit 
www.gwrsdemo.com and click the Sign In button to begin. No user name or 
password is required. 
 

g. Does your system allow active participants to select one-time deferral elections that 
automatically resets back to usual contribution amount afterwards? If so, can 
participant select which payroll processing cycle to have the one-time deferral 
change or will the election go in place with the next regular payroll cycle? ? 
 
Yes. The single payroll contribution change feature provides participants with the 
ability to increase their contribution rate for a single paycheck and then resume 
their regular contribution rate for future paychecks. Participants will be able to 
elect the contribution rate for a single payroll as well as the effective date. 
 
Example: A participant normally contributes $25 to his or her retirement plan 
from each paycheck. The participant knows that on July 1 his or her payroll will 
include a bonus and would like to contribute an additional amount. This 
participant elects to increase the contribution rate to $50 for the July 1 payroll 
only. Future contributions will revert to $25.  
 

h. Does your system allow active participants to select a future payroll cycle to 
increase their contribution amount? 
 
Yes. We know this is an important feature for the City and we can accommodate 
this. When a participant changes his or her contribution rate today, the change 
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automatically takes effect for the next payroll period. Participants will have the 
ability to specify an effective date for the contribution change. 
 
Example: A participant would like to increase his or her ongoing contribution rate 
to coincide with an upcoming raise on September 1. Rather than having to 
remember to increase the contribution rate on September 1, he or she can just set 
the increase now to take effect on September 1.  
 

i. Does your system have an automatic deferral escalation feature that may be 
selected by a participant? 
 
Yes. Through automatic deferral increases, participants can increase their 
contribution amount automatically each year by an amount they determine. 
Participants will be able to elect the initial contribution rate, maximum 
contribution rate, the amount of the increase, the frequency of the increase, and 
the effective date.  

 
Example: A participant’s goal is to contribute $100 a month to the plan, but he or 
she can only afford to contribute $50 right now. To meet the contribution goal, the 
participant elects $50 as the initial contribution rate and $100 as the maximum 
contribution rate. Then, the participant elects to increase his or her contribution 
rate by $10 every year on January 1. This participant’s contribution rate will 
automatically increase by $10 every year on January 1 until it reaches $100. 
 

iv. Communications: Describe the statement you would provide to participants of this Plan 
and any customized features that might be available including messaging capability for 
the Plan Sponsor. Include a sample copy in your response. 
 
On a quarterly basis, we provide each participant a statement summarizing in-quarter 
activity. Participant statements are mailed or electronically delivered and are designed 
to include the following information: 
 
 Participant name and address  Withdrawals 
 Employer specific messages  Investment performance summaries 
 Department code or employee 

number 
 Individual participant rates of return 

 Beneficiary name  Individual fees paid 
 Current contribution election(s)  Year-to-date contributions 
 Current investment election(s)  Display of vesting information 
 Activity by individual transaction  Plan name and logo 
 Activity summarized by type  Transfers and surrenders for each of the 

funding options 
 Asset allocation in percentage and 

graph format 
 Loan information (if applicable) 
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 Fund rates of return  Interest or change in value 
 Beginning and ending balances  Simple projected retirement income 

figure 
Customized Features 
The City has the ability to customize the participant quarterly statement at no 
additional cost by selecting the specific features that will appear on the statement. 
Those features include many of those listed above along with:  
 
 Return address 
 Plan name 
 Loan section on statement 
 Transaction detail of all activity for the period. This can be abbreviated to show 

the contribution amount or full detail to show to what fund the contribution was 
applied. 

 Display of vesting information 
 Simple projected retirement income figure 
 
Statements are also customized to include only the investment options available to 
participants of the plan.  
 
Messaging 
Broadcast messages to all participants can also be displayed on the statement upon 
request. The City must submit content one month prior to quarter end to allow time 
for compliance review and statement programming. We have two narrative boxes on 
the statement that may be used for the City’s messages; Great-West Financial 
reserves a third box for use. The limitations for the content are: 
 

Narrative 
Box 

Location Limitations 

A Displays on first page 2 lines of 90 characters, available to 
plan sponsor. 

B Displays about 3 pages into the 
statement 

1 small paragraph, approximately 5 
lines, available to Great-West 
Financial. Used as needed for urgent 
narratives.  

C Displays at the end of the 
statement before performance 
returns 

Limited to 1 full page. 

 
Please see the attached sample participant statement included as an exhibit in Section 
5. 
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v. Voice Response Unit Services (VRU): 
 
a. List the hours when live operator assistance is available through your VRU. 

 
Retirement Representatives are available Monday through Friday, from 8 a.m. to 
7 p.m. Central time, excluding most financial market holidays.  
 

b. Provide your service standards for live-operator assistance calls and describe your 
actual results for the last three (3) years. 
 
The following table identifies our call center service goals and results: 
 

 
Service 

Goal 

2013 
Total 

Results 

2012 
Total 

Results 

2011 
Total 

Results 
Number of calls 
received 

N/A 2,214,747 2,030,504 2,172,572 

Average length of 
call  

N/A 5:29 5:21 5:19 

Average response 
time 

70% 
within 

30 
seconds

75% 80% 75% 

Average speed of 
answer 

N/A 0:39 0:28 0:40 

Percentage of calls 
requiring follow-up 

N/A 3.62% 4.84% 3.56% 

Call abandon rate 
Less 
than 
5% 

2.68% 2.23% 3.34% 

Percentage of 
transactions handled 
via website vs. call 
center and voice 
response system 

N/A 85.20% 84.06% 81.89% 

Percentage of 
transactions handled 
via voice responses 
system vs. call 
center and website  

N/A 9.51% 10.33% 11.69% 

Percentage of 
transactions handled 
via call center vs. 
website and voice 
response system 

N/A 5.29% 5.60% 6.43% 
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c. Describe how the effectiveness of your Call Center representatives is measured. 
 
Retirement Representatives are evaluated based on a variety of measurement 
criteria, including call quality, schedule adherence, availability, attendance and 
punctuality, accuracy, and overall attitude and performance. The primary 
performance metric for representatives is call quality. We measure this through 
ongoing monitoring of recorded calls against established scoring criteria. 
 
Two distinct groups perform call monitoring: the individual assistant managers 
within the center and a dedicated quality assurance team. Representatives receive 
approximately seven call reviews per month and are expected to score a minimum 
of 3.5 out of 5 on all call reviews. Call center managers meet with their 
employees on a weekly basis to discuss call monitoring results and provide 
coaching to enhance service. 
 
Our call monitoring results measure a combination of critical skills including 
listening, courtesy, tone, etiquette, knowledge, and informational content. 
 
In addition to the call reviews mentioned above, managers review additional calls 
each month to ensure compliance with FINRA requirements. They also review 
calls associated with after-call survey scores that are below 3.00 (out of 5.00) for 
potential coaching and service enhancement opportunities. Finally, our senior 
management team reviews randomly assigned calls to ensure that the overall 
service experience meets or exceeds our expectations. 
 

d. List the percentage of abandoned calls to your VRU where live operator assistance 
was being requested for the quarters ending on 12/31/13, 03/31/14, 06/30/14. 
 

Quarter Ending Call Abandon Rate 
December 31, 2013 2.82% 
March 31, 2014 2.45% 
June 30, 2014 2.04% 

 
e. Describe the escalation and resolution process for participants who have been 

unable to get an issue resolved through contact with your call center. 
 
We use our Client Relationship Management System, Great-West Connect, to 
track and identify each participant interaction and any transactions that cannot 
immediately be resolved. All transactions receive an identifying event code for 
tracking, auditing, and quality-control check purposes. This enables us to 
thoroughly track and identify every transaction that occurs on the system for a 
participant. If a participant requests to speak with a supervisor, we escalate the 
call using a dedicated escalation line. Once we transfer the call, a Lead or Senior 
Retirement Representative will attempt to resolve the participant’s issues. We are 
able to resolve 97 percent of issues within the first call.  
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In the event that the participant call requires further escalation, we transfer the call 
to an assistant manager within the call center, and we also create a Service 
Request for tracking the resolution. The Service Request enables us to: 
 
 Document the follow-up item. 
 Establish a response time for follow-up and issue resolution based on the issue 

raised by our customer.  
 Electronically route the request to the appropriate individual for problem 

resolution. 
 Follow-up with the participant for quick resolution. 
 
Within the resolution process, the Assistant Manager may route the Service 
Request to appropriate departments within the organization for resolution and will 
use this same automated tracking system to ensure that we meet all established 
commitments. 
 

vi. Do you provide a Personal Rate of Return? If so, describe how it is developed and 
where it is provided. Can the participant select a specific time period to include for the 
personal rate of return? 
 
Yes. We do calculate and report a personal rate of return for each participant. The 
individual rate of return calculation is based on a formula that estimates the 
equivalent quarterly rate of return for the statement period, based on the opening 
balance, transaction activity, and closing balance of the participant’s overall portfolio. 
Participant cash flows and contributions are excluded from the calculation. 
 
The individual rate of return is provided on each participant's statement for the 
calendar quarter and is also available on the participant website. 
 
By accessing the website, a participant has the option to develop a customized rate of 
return using his or her historical plan information. Participants can access up to three 
years of historical information and can recalculate their individual rate of return by 
selecting specific dates from the pop-up calendar as shown below.  
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vii. Automatic Rebalancing: Describe any automatic re-balancing feature that can be elected 
by an individual participant and its cost. 
 
The Rebalance My Investments feature allows for automatic reallocation between any 
number of investment options, and participants can elect to have their accounts 
rebalanced to a defined asset class mixture on a set frequency using percentages. 
After selecting their initial asset allocation mix, participants may elect to have the 
system automatically rebalance the portfolio on a quarterly, semiannual, or annual 
basis. This tool provides assistance in the creation of an asset allocation portfolio that 
correctly reflects the individual’s level of risk tolerance. 
 
There is no charge for this feature. 
 

viii. Beneficiary Information Access: Describe how participants can access and change 
beneficiary information and respond to the following scenario: 
 
If spousal consent is not required, participants can change beneficiary designations 
through the participant website, or by form via mail or fax.  
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If spousal consent is required, the spousal consent section of the beneficiary form 
must be completed, signed, and notarized and sent to Great-West Financial for 
processing.  
 
a. An active participant (Texas resident) in the plan dies. The participant’s beneficiary 

of record is 50% spouse and 50% to two minor children (all Texas residents). The 
decedent’s spouse has elected to “cash out” the entire account. Describe in detail 
those steps that the spouse would employ to execute that request, including any 
assistance provided by your firm to the spouse. 
 
Due to the plans we work with in Texas, we are familiar with the requirements in 
this area. If the deceased’s spouse is a beneficiary at 50 percent entitlement, and 
two minor children are beneficiaries at 25 percent each, we would need one Death 
Claim Form completed for the spouse, and one for each minor. Each form should 
be marked for Full Withdrawal of Claimant’s Share and Pay to Self if not rolling 
it over. The minors’ claims should be signed by the legal guardian and be 
accompanied by the appropriate documentation.  
 
For the state of Texas, the statutory limit for a minor’s payout is $15,000. The age 
of majority under the Uniform Transfers to Minors Act (UTMA) is 21, but the age 
of majority in the state of Texas is 18. The state does allow payout at the state’s 
age of majority.  
 
 Each minor claimant will receive $15,000 or less 

o If the legal guardian is a parent, the legal guardian must provide a copy of 
the birth certificate. 

o If the legal guardian is not a parent, the legal guardian must provide a 
signed and dated Letter of Instruction (LOI) stating their guardianship.  

 Each minor claimant will receive more than the state’s statutory limit of 
$15,000, we will require court issued documents, or a specific LOI from the 
plan stating to proceed without court issued documents. 

 
ix. Plan Administration: Describe the services your firm can provide that facilitates Plan 

administration including any ad hoc reporting capabilities. 
 
The City will utilize PSC, our plan sponsor website, to view and manage plan and 
participant data. PSC offers the City tab-based navigation to access the following 
information and perform the following functions: 
 

Plan Information Access 
 Plan details  Vesting administration 
 Employee administration  Customer support 
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Automatic Disbursement Processing 
 Email notification  Tax information 
 Online To Do list  Loan offset information 
 Online audit trails of original 

submissions 
 Disbursement details 

Compliance Services 
 Ownership information  Census download 
 Year-end questionnaire  Compliance data summary report 
 Results analysis  Compliance user guide 

Detailed Participant Information 
 Name, address, date of birth, and 

dates of employment 
 Complete transaction histories, including 

contributions, transfers, and withdrawals 
 Income data  Employment history 
 Division information  Investment allocations 
 Loan information  Vesting status 
 Account balance  

Payroll Data Interchange 
 Online enrollment  Deferral recordkeeping 
 Loan administration  Distributions 
 Compliance services and year-end 

testing 
 Targeted participant marketing campaigns 

 Retirement income gap analysis  

Online Contribution Processing 
 Step-by-step contribution processing  Multiple in-process contributions 
 Simplified contribution processing  Forfeiture processing 
 Paperless workflow  First remittance assistance 
 Automated Clearing House (ACH) 

initiation 
 

Flexible Reporting 
 Sample reports  Report scheduling 
 User-selected reporting parameters  Report downloads and email notification 

Online Forms and Documents 
 Plan documents  Dynamic plan-specific forms 

 
Ad Hoc Reporting Capabilities 
Through PSC, the plan can generate a wide array of participant-level and plan-level 
reports 24 hours a day, seven days a week. The available reports include: 
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Participant/Employee Data 
 Targeted participant data extract   Monthly plan activity 
 Participant website and voice response 

system usage summary 
 Participant investment allocation report 

 Participant statistics by age group  Participant statement copy 

 Participant beneficiary detail  Participant data extract 

 Compliance data error/warning 
summary 

 Compliance census file 

 Participant fee disclosure – Annual 
mailing service  

 

Contributions 
 Paycheck contribution rates by age 

group and assets 
 Contribution summary by investment 

option 
 Plan contribution summary by money 

source 
 Participant deposit detail  

Distributions and Loans 
 Participant disbursement detail  Participant hardship detail 

 Participant involuntary distribution 
listing 

 Participant loan detail 

 Plan disbursement summary  

Assets and Investments 
 Plan balance and transaction summary  Average participant balance by age 

group 
 Asset summary by investment option   Participant balance detail  

 Summary of diversification by asset 
class and investment 

 Individual participant balance and 
transaction summary 

 Participant investment elections detail   Balance by age group and asset class 

 Individual participant financial 
transaction detail  

 Participant by asset class and 
investment option 

 Fund Performance Review   Investment activity extract 

 Fund Performance Review Package  Trade monitoring detail 

 Daily trade summary  Daily trade summary - recurring 

 Forfeiture/unallocated plan asset 
account detail 

 Deferred compensation market and cost 
summary  

 Guaranteed lifetime withdrawal benefit 
base detail 

 Employer stock balancing account 

Plan Review 
 Plan review package 

 
The plan can schedule many of the listed reports on a recurring basis using the 
following reporting frequencies: 
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 Daily: Includes activity for the previous business day. 
 Weekly: Includes activity from Monday through Friday of the previous week. 
 Monthly: Includes activity from the first day to the last day of the previous 

month. 
 Quarterly: Includes activity from the first day of the prior calendar quarter 

through the last day of the quarter. 
 
Please see the Plan Service Center Overview and sample Plan Service Center Reports 
attached as exhibits in Section 6. 
 

x. Other Services: Describe the types of services your firm can provide to the Plan’s 
Committee. Provide the address and credentials to your demo plan sponsor web-site. 
 
Below we provide an overview of types of administrative services we can provide. 

 
Online Enrollment 
The City may choose to utilize our online enrollment option. This would enable 
employees to complete enrollment at any time of day or night, seven days a week. 
 
Newly hired and newly eligible employee information is entered directly into our 
recordkeeping system through our online administration system, PSC. Upon reaching 
eligibility, our recordkeeping system automatically generates a letter to the employee 
with the enrollment instructions, passcode, and plan contact information. Employees 
enrolling via the website use a special enrollment menu to set deferrals and 
allocations. Employees can find investment information and performance data on the 
website via fact sheets and the Investment Performance document. 
 
Participant Record Accounting 
Our recordkeeping system not only stores all of the participant’s basic information 
(name, address, Social Security number, etc.), it also keeps a complete history of all 
transactions, monitors minimum distribution requirements, pays periodic payments to 
participants, and administers asset allocation techniques such as investment 
rebalancing and dollar cost averaging features. This participant information is 
available not only to the Great-West Financial staff, but is also available to 
participants via our voice response system and the website. 
 
Participant Website 
Our website is comprehensive, easy-to-use, interactive, and continues to evolve. The 
content will be valuable and meaningful to each individual. The website is designed 
to be an intuitive and compelling tool for participants. By allowing participants to 
access information that is tailored to their specific needs, we not only provide more 
value, but also increase the chances for participants to achieve a successful retirement 
outcome. With information that is designed for them, participants gain the added 
confidence of being retirement-ready in accordance with their individual retirement 
goals. 
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Voice Response System  
Our voice response system is an integral part of the recordkeeping system and enables 
participants to monitor their account balance, change future allocations, transfer 
funds, and utilize asset allocation tools. Our system is speech enabled and utilizes the 
highest quality and current technology available for speech recognition in the 
marketplace today. Automated transactions including statement and form requests are 
available through the voice response system. 
 
Ability to Administer Outside Funds 
Our proprietary recordkeeping system is able to provide administration for any 
unallocated, no-load, daily valued investment option available in today’s marketplace. 
 
Reporting Package 
Great-West Financial will provide the City and its participants with a comprehensive 
reporting package, including: 
 
 Annual Plan Review  
 Fund Performance Review 
 Employer Plan Summary Report 
 PSC reports 
 Participant statements 
 
Paper reports are submitted on a quarterly and an annual basis. The City can obtain 
electronic ad hoc reports through PSC. 
 
Plan Sponsor Online Access 
The recordkeeping system will provide online access to the City through PSC. The 
online service offers up-to-date, accurate information 24-hours-a-day, seven-days-a-
week. In addition to read and print capabilities, PSC allows the City to remit 
contributions online, which is the fastest and most efficient method of sending 
contributions. 
 
Timeliness of Processing 
All contributions and transfers are effective the day they are received (if received 
before market close). Currently, 99.8 percent of benefit payments are processed the 
same-day and mailed the following business day. 
 
Professional Staff 
Great-West Financial employs more than 2,000 professionals dedicated to providing 
quality recordkeeping services to our defined contribution clients. The qualifications 
of our Retirement Representatives are of the highest caliber. These individuals are all 
FINRA Series 6 and 63 registered and receive extensive training before they are 
permitted to answer participant questions.  
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PSC Demo 
To access a demonstration of our plan sponsor online administration system, PSC, 
please visit www.gwrsdemo.com. Select the Plan Sponsor login tab and then click on 
the Go button to begin. No user name or password is required. 
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B. Record Keeping and Compliance Services 
 
As described in the scope of work, a record keeping firm with experience and a thorough 
understanding of the unique needs of public sector plan sponsors is preferred. In the 
context of the services outlined in the Scope of Work, Section 3-B, please provide the 
following information: 
 

i. Briefly describe the type of record keeping system used by your organization 
 
Our recordkeeping system is an internally developed client-server application that 
provides flexibility for plan sponsors of any size. This makes the system very 
adaptable to changing needs in the industry and provides the ability to incorporate 
enhancements that may be submitted by our customers. Our system has high 
availability and capacity. Through the versatility of our system, we are able to 
respond to the unique recordkeeping needs of our customers in a manner that is both 
cost-effective and progressive. 
 
In selecting the hardware and software that is utilized by the system, we conducted a 
thorough due diligence and selected some of the most respected vendors in the 
marketplace. The following provides a brief summary of our system platforms: 
 
Hardware Platform 
 Client-server architecture 
 Various UNIX servers 
 Primarily Oracle 
 
Software Platform 
 Web: Apache running on Linux 
 Application: Weblogic running on Linux 
 Database: Oracle running on Solaris 
 
The proprietary design of our recordkeeping system enables us to achieve a high 
degree of integration. Applications are custom-written, installed, and fully integrated 
with the voice response system, plan sponsor and participant websites, and the 
systems used by our call center. Through this process, when information is added or 
updated through any channel by any user or process, the information flows 
immediately to and from the recordkeeping system and updates all appropriate data. 
The result is immediate accessibility to real-time information for the City, its 
participants, and Great-West Financial.  
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ii. Describe the measures you use to safeguard participant data. Disclose any incident 
which has occurred within the last three (3) years that did jeopardize or potentially could 
have jeopardized the security of participant information in your record-keeping system. 
Include external cyber attacks, theft of unencrypted data or equipment like laptops, etc. 
Explain those measures you took following an incident to prevent a reoccurrence. 
 
We have implemented strict procedures and policy guidelines to safeguard the 
privacy of non-public, personal information from unauthorized use or improper 
access. These guidelines include implementation of physical, electronic, and 
procedural safeguards. Access to confidential and sensitive information is granted on 
a strict need-to-know basis and we have an audit trail in place for determining 
employees who access sensitive information. Common security tables and modules 
ensure that users only access transactions and data for which they are authorized.  
 
To safeguard employee data, each authorized user must have a log-in ID and a 
password in order to access information. Plan sponsors who use our online 
administration system, PSC, are only allowed access to their account. PSC also 
allows limited access throughout the plan sponsor’s organizational structure. For 
example, certain individuals may be authorized for inquiry only or to process any 
combination of transactions as specified by the plan sponsor, such as address changes 
or contribution changes.  
 
In addition, we also safeguard employee data by limiting the screens that display a 
participant’s full Social Security number (SSN) on the participant website and PSC. 
The security feature, called Social Security Masking, provides additional participant 
data protection by hiding or masking the first five digits of a participant’s SSN; thus 
minimizing the possibility of identity theft.  
 
Furthermore, a variety of protection mechanisms are used to secure the transmission 
of private data and include secure file transfer protocol (FTP), HTTPS, encrypted 
site-to-site virtual private network (VPN), and encrypted file transfers. 
 
We have not experienced any type of security breach incident. However, we have 
formal policies and established procedures for reporting all security breach incidents 
including a review of any incident by our legal department. Because the written 
policies are considered proprietary in nature, we are unable to release specific 
procedures.  
 

iii. Describe the trustee and/or custodial arrangements that can be provided by your firm 
for this Plan and their costs. 
 
Wells Fargo will provide the custodial services and is independent of Great-West 
Financial. We have been collaborating with Wells Fargo for trustee/custodial services 
since 1999. The cost of this service is included in the overall fees. 
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iv. Describe your process for resolving electronic files from the employer that are not in 
good order. 
 
Payroll contributions are processed through our online administration system, PSC, or 
via our alternative payroll solution the Payroll Bridge Program. Once payroll files are 
uploaded, contributions to participant accounts are directly processed and 
electronically transmitted through online interaction. As the payroll information is 
uploaded, our recordkeeping system validates transaction instructions, automatically 
reconciles payrolls, and checks for any amounts that cannot be processed before the 
transmission is completed.  
 
The City is given immediate notification of any possible rejection and is provided the 
opportunity to clear these items or remove them from the payroll as desired. This 
results in immediate confirmation of amounts processed and reduces the need for 
items to be held in suspense. Any discrepancies can be quickly addressed, and 
processing can be completed faster and more efficiently.  
 
Contributions are automatically transmitted by Automated Clearing House (ACH) at 
the end of the contribution process–as initiated by the plan or its payroll vendor–and 
the crediting of participant accounts occurs immediately.  
 

v. Describe how you monitor employee deferral amounts to stay within current guidelines. 
 
Compliance testing is not required of Section 457 plans. However, Great-West 
Financial has the capability to run reports to assist the employer in monitoring the 
elective deferral limit. 
 
If a participant has exceeded or is expected to exceed the legal limit by year-end 
based on current deposit levels, we contact the participant and payroll center to advise 
them of corrective action. In some situations, contributions can be ceased on a 
specific date. In other situations, it may be necessary to refund a portion of past 
deferrals in order to correct payroll and account records before the end of the tax year. 
 
Any amount that exceeds the maximum deferral limitations and any amount that 
exceeds the individual limitation under section 457(c) constitute an excess deferral 
and are includable in the participant’s gross income in the taxable year deferred. If an 
excess deferral arises under the maximum deferral limits of section 457(b) for a 
governmental employer, the plan is required to correct the failure by distributing the 
excess deferral to the participant, with allocable net income, as soon as 
administratively practicable after the plan determines that the amount would be an 
excess deferral. If excess deferrals of this type are not distributed, the plan will be an 
ineligible plan and benefits will be taxed in accordance with Treasury Regulation 
1.457-11. 
 
All 457 plans maintained by the employer are treated as a single plan in making this 
determination. Participants receive only one 457 deferral limitation per calendar year, 
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and employers cannot circumvent this rule by establishing multiple plans. We will 
assist the City in correcting the excess deferrals as soon as administratively practical, 
in accordance with the final regulations. 
 
Upon completion of the catch-up period, the plan can advise Great-West Financial to 
take one of the following steps to notify the participant: 
 
 Send a letter to the participant advising him or her to elect a new deferral at the 

end of the catch-up period. 
 Upon completion of the catch-up period, set the participant deferral to zero and 

feed the deferral change to the plan. We also advise the participant that this was 
done so they can select a new deferral amount. 

 
The only information the plan needs to provide is the one-time direction as to how to 
notify participants at the end of the catch-up period as outlined above. 
 

vi. Describe the City’s and your firm’s roles in the administration of Qualified Domestic 
Relations Orders (QDROs). 
 
We offer our clients the flexibility to select a QDRO option that fits their needs. As 
such, we offer two alternatives from which the City may select. They are:  
 
Option 1: 
We perform ministerial duties of gathering information for QDRO processing and 
distributions. The City determines the qualified status and approves or denies the 
QDRO. This service is offered with no additional charge. 
 
The following outlines the procedures for QDRO administration: 
 
 Review proposed orders from an administrative perspective and forward our 

comments to the plan. 
 Review final orders to determine if there is sufficient information necessary for 

processing once the plan has determined the order is acceptable and has provided 
processing instructions. 

 Provide access to an Enhanced Participant Services representative who can 
explain the QDRO process and answer questions related to the services we 
provide for participants, attorneys, and alternate payees who telephone client 
service. 

 Calculate the amount due the alternate payee. We can only provide calculations 
for the periods for which we were the recordkeeper. 

 Establish an account for the alternate payee or issue a distribution to the alternate 
payee as specified by the plan and the order. 

 Provide confirmation letters to both parties upon completion of the process, with a 
copy to the plan administrator. 

 Provide investment option information and account access information to the 
alternate payee if an alternate payee account has been established. 
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Option 2: 
If the City does not wish to be part of the QDRO process, for an additional fee of 
$250 per approved QDRO charged to the participant, we will perform all of the 
procedures listed above and perform the following additional services: 
 
 Issue a plan pre-approved Great-West Financial QDRO Model order. 
 Review a proposed order to determine whether it will be acceptable once entered 

by the court. 
 Determine whether a filed order is materially similar to the plan’s pre-approved 

model order. Note: If the order is rejected because it is not materially similar to 
the plan's pre-approved model order and the parties appeal the denial, the plan is 
responsible for handling the appeal. 

 
vii. Loans 

 
a. Describe how you would handle the transfer of existing loans from the current 

record keeper. 
 
We load loan data upon conversion into our recordkeeping system and create an 
amortization schedule based on the loan data carried over from the prior 
recordkeeper. That data includes: 
 
 Original loan amount 
 First payment due date 
 Last payment due date 
 Converting loan amount 
 Next payment due date 
 Repayment amount 
 Repayment frequency 
 Interest rate  
 Loan term 
 Repayment splits (Allows loan repayments to be made back into sources used 

for the disbursement of the loan) 
 Defaulted loan (Loans that have been defaulted in the past but remain with an 

active balance) 
 
In addition, we are able to track the $50,000 rolling 12 month loan balance by 
loading the highest outstanding loan balance for the 12 months prior to the 
conversion effective date. Loans are not re-amortized at conversion unless a 
request is made to do so. The preference is that loan repayments be made via 
payroll deduction based on the payroll frequency although a plan may also elect 
to have participants pay by check or ACH as dictated by the loan policy.  
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b. List the media by which a participant initiates the loan process. 
 
Participants can initiate a loan by submitting a paperless request through our voice 
response system, through the participant website, or by submitting a paper request 
form. For plans requiring spousal consent, the participant can initiate the loan 
online or through the voice response system, but is then instructed to print, sign, 
and submit the spousal consent form to complete the loan process.  
 

c. List the method(s) by which loans are re-paid. 
 
Loans are typically repaid by payroll deduction, and the amortization schedules 
are based on the plan’s payroll frequency and schedule. Repayments of principal 
and interest are deposited into the participant’s account in accordance with current 
investment allocation instructions. Participants can obtain loan information 
through our toll-free line from a Retirement Representative, through the voice 
response system, or via the participant website.  
 

d. How do you handle delinquent and/or defaulted loans? 
 
Great-West Financial identifies delinquent or potential loan defaults through a 
report generated each quarter that lists any participants who may be at risk. We 
mail a notification letter to each participant and to the City inquiring whether an 
IRS-sanctioned disbursement event has occurred and advising of the potential 
default and the consequences thereof. After 90-days following the date the 
payment was due, we place the loan in default. Once in default, we must report 
the entire unpaid balance to the IRS as a taxable distribution. When appropriate, 
Great-West Financial generates an IRS Form 1099-R for the balance in default. 
We also remit all withholding information to the state and the IRS at year-end.  
 
Participants can contact the service center with any questions they may have 
regarding the loan. If a participant decides to repay a loan after the default, our 
system is able to distinguish post-default payments as having been previously tax-
reported. To assist in administration of the plan, a report listing loans currently in 
default is available to the City through the online administration system. 
 

e. What responsibility does the City retain for initial and ongoing loan servicing? 
 
The City can outsource the loan approval and administration process to Great-
West Financial. By doing so, the plan is only responsible for determining the plan 
rules regarding loans such as whether spousal consent is required or if multiple 
loans are allowed. 
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f. Describe the type and frequency of any report you could provide to the City about 
loan activity. 
 
We use an electronic loan file feed that can either be downloaded directly into the 
payroll system or printed out and manually input. It includes all loan starts, stops, 
and changes for each pay period for the plan. 
 
The plan will also receive an electronic notification of the amortization schedule, 
which will indicate the term of the loan and the repayment amount and first 
repayment date. This document becomes the plan’s confirmation that a loan 
occurred and is their notification to begin payroll deduction.  
 
The plan will be notified if the loan is paid in full by an early repayment. 
 
Information regarding plan participants with outstanding loans, defaults, and 
withdrawals is included in the quarterly Employer Plan Summary Report provided 
to the City. This information is also available to authorized City staff through PSC 
reports on an ad hoc basis.  
 
Please see the attached sample Employer Plan Summary Report included as an 
exhibit in Section 6. 
 

viii.Describe in detail your firm’s transition plan including: 
 
a. The transition timeline 

 
We have a team of individuals who are experienced in transitioning all types of 
retirement plans. Each plan is assigned an Implementation Manager to oversee the 
conversion process and develop a customized conversion implementation 
schedule to help ensure a smooth transition. The implementation schedule is a 
blueprint for the entire process and outlines the timeframe from the 
implementation call until the first participant statements are produced. 
 
The Implementation Manager monitors the effectiveness and quality of the 
conversion process in accordance with the implementation schedule. We also 
have regularly scheduled conference calls with the client to discuss the conversion 
progress to ensure we obtain the data necessary for conversion. A test file is then 
requested from the prior recordkeeper to review the file layout and quality of the 
data prior to conversion. 
 
Upon receipt of the final records from the prior recordkeeper, we conduct a 
complete reconciliation, including a balance of participant records, the prior 
recordkeeper’s fund-level balances, and the fund balances provided by the fund 
houses and trustee. We provide reconciliation to the plan sponsor for review and 
approval prior to opening the plan. Plan conversions are normally completed 
within five business days following receipt of complete and final records from the 



City of Austin Deferred Compensation Plan RFP TVN044 
 

52 
 

 

prior vendor. To provide for the best participant and plan sponsor experience, we 
prefer to begin working on the plan conversion 90 to 120 days prior to asset 
transfer.  
 
Please see the sample timeline included as an exhibit in Section 6. 
 

b. The handling of Plan beneficiary information at transition 
 
If Great-West Financial will be providing beneficiary recordkeeping for the City 
and the prior recordkeeper can provide beneficiary data in an electronic format, 
we will upload the information into our recordkeeping system along with the rest 
of the converted data. Participants can then make changes via the participant 
website, a paper form, or by contacting a call center representative. In the event 
that the prior recordkeeper does not store this data and we are providing 
beneficiary tracking services, we will request that participants complete a new 
beneficiary designation form.  
 

c. How you will handle accounts already in distribution during the transition period 
 
Benefits payments cannot be made during the blackout until the asset transfer 
and/or reconciliation is completed. Any pending benefit payments are processed 
once the plan is released from blackout. However, to minimize the impact of the 
blackout on distributions, we communicate all key dates to the participant in 
advance. In addition, we typically honor requests submitted on the prior 
recordkeeper’s forms for a period of 60 days from the date of the conversion. 
 
If necessary, we coordinate with the prior recordkeeper to have advance payments 
sent to retirees if there is any indication that the conversion may affect their 
payouts.  
 

d. Participant communication strategy 
 
In order to provide effective communication to participants regarding the 
transition, the on-site conversion team is well trained and experienced at 
conversions. Over a four-week period, starting approximately six weeks in 
advance of the records conversion effective date, our teams provide group 
meetings across the various locations and shifts of the affected participants. These 
meetings are organized and publicized through our various communication pieces 
that are mailed to participants several weeks prior to the commencement of the 
group meetings. 
 
With the City’s input and approval, there are several communication tools Great-
West Financial recommends for the awareness and transition program (though 
these are not mandatory): 
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Transition Bulletin Newsletter: This brochure provides information about why 
the plan administrator is changing, introduces Great-West Financial, details the 
transition, explains all new enhancements, provides an overview of the investment 
options, provides blackout notification of when they have access to their account, 
and provides contact information. This two- to four-page brochure is mailed to all 
current participants using the previous recordkeeping system’s address file. 
 
PowerPoint Presentation: This presentation is used during the education 
meetings and includes an explanation on the details of the transition, why the 
change was made, and details such as the investment options, account 
management tools, service center locations, etc. 
 
Transition Investment Guide: This guide includes investment performance and 
fund data sheets. It is distributed during education meetings. 
 
Plan Highlights: This brochure summarizes the plan highlights and is distributed 
during education meetings. 
 
Non-active plan participants receive written communications describing the new 
program as well as contact information in the event they have questions or require 
assistance. Non-active participants receive the same services available to active 
plan participants. In addition, all non-active and retired participants are invited to 
attend the transition meetings. If desired by the City special transition meetings 
can be scheduled for retirees.  
 
Website During Transition 
While the website and voice response system typically are not available until all 
conversion records are loaded and reconciled, we do have the ability to issue 
participants PINs and passcodes early in the conversion process and allow limited 
access to our voice response system and the website during the blackout period. 
Participants can change allocations for ongoing contributions that may be credited 
during the blackout period as well as contacting a Retirement Representative for 
transition information.  
 

e. On-site resources during transition 
 
We are able to bring in additional resources and provide the City with as many 
meetings as needed in order to communicate the transition properly.  
 
As mentioned above, in order to provide effective communication to participants 
regarding the transition, the on-site conversion team is well trained and 
experienced at conversions. 
 
Representatives from Great-West Financial work as a team to ensure that the plan 
is provided with the most effective local services, program design, case 
management, and administrative service functions. The ongoing service team is 
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involved with the implementation, which helps to ensure plan familiarity and a 
smooth hand-off, once the transition is complete.  
 
Additionally, all of our on-site representatives are equipped with a laptop 
computer. Representatives will have access to a centralized storehouse of the 
latest plan information and plan details, including the most recent interest rate 
information (for fixed products), performance data, vesting schedules, and plan 
contact information. They will also have access to all of the tools and information 
available to the City and participants via our website, including participant 
accounts and Web-based financial planning applications. 
 

f. Anticipated “blackout” period 
 
It is common for the previous recordkeeper to implement a brief blackout period 
whose duration is determined by the capabilities of their systems and personnel. A 
blackout period is often considered critical to a conversion’s success as it allows 
the previous recordkeeper to reconcile participant accounts prior to conversion. 
New distributions, balance inquiries, and transfers between investment options are 
restricted during the blackout from the plan’s effective date through the fifth 
business day following Great-West Financial’s receipt of the final records. The 
average blackout period for plans implemented by Government Accounts is five 
business days from the receipt of records. 
 
In accordance with the Sarbanes-Oxley Act of 2002, Great-West Financial 
provides participants with at least 30 days’ written notice of any blackout period. 
The notice includes an explanation, the affected transactions, services and 
investments (if applicable), and the blackout’s effective date and duration. 
 

h. Your performance measurement for conversions 
 
After each conversion is complete, the Implementation Manager sends an 
implementation survey to all parties, both internal and external, who participated 
in the conversion. In addition, staff is rated on the accuracy of the plan setup. 
Both of these performance metrics directly impact the Implementation Manager’s 
annual bonus and merit increases. 
 

ix. What guarantees are provided by your firm that assure that the products and services 
you propose are delivered as warranted in your proposal? For each guarantee include: 

 
a. Your performance “benchmark,” 
b. How you track your performance against the benchmark 
c. The dollar amount “at risk” for not achieving the result. 
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Please see the attached table for performance guarantees being offered. 
 

Standard Measurement/Reward-Fee for Non-Performance 
1. Annual Participant Satisfaction 

Survey 
An annual online website participant survey will be 
developed that will demonstrate both statistical 
significance and validity and that will coincide with the 
following measurements and non-performance fees in the 
year prior to the expiration of each agreement term. Such 
online website surveys will include an evaluation of 
recordkeeping and administration services, plan sponsor’s 
performance, comparison with other programs and other 
items to be determined by the plan sponsor and are 
mutually agreeable. The average score will be based on a 
mutually agreed upon weighting of each applicable 
category surveyed: 
 
Measurement/Non-Performance Fees 
 
 Average score 29% or lower: $5,000 non-performance 

fee 
 Average score range 30% to 49%: $3,000 non-

performance fee 
 Average score range 50% to 69%: $1,000 non-

performance fee 
 Average score range 70% to 100%: No non-

performance fee 

2. Initial Transition/Conversion If an adequate test file is received by Great-West 
Financial from the previous recordkeeper at least 45 
business days prior to the conversion date, the “blackout” 
period will be completed by Great-West Financial within 
5 business days after the receipt of all final reconciled 
participant account balances from the prior recordkeeper. 
The blackout period is defined as the period of time 
required by Great-West Financial to establish participant 
account balances on its recordkeeping system during 
which no participant processing is allowed. The blackout 
period ends when transfer processing resumes. 
 
Non-Performance Fees 
If the blackout period is not completed within the 5 
business day period described above (and an adequate test 
file has been received by Great-West Financial from the 
prior recordkeeper at least 45 business days prior to the 
conversion date), a non-performance fee of $25,000 will 
be paid to the plan. 
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Standard Measurement/Reward-Fee for Non-Performance 
 
If an adequate test file from the previous recordkeeper has 
not been received by Great-West Financial at least 45 
business days prior to the conversion date, no non-
performance fees will be payable to the plan. 

3. Voice Response System 
 Abandoned Call Rate 

On average for the calendar year, there will be less than 
1% of calls that receive a busy signal, and the abandoned 
call rate will average less than 5% for the calendar year. 
 
Non-Performance Fees 
If the average number of calls that receive a busy signal is 
1% or greater and/or the abandoned call rate yearly 
average is 5% or greater during the calendar year, a non-
performance fee of $1,000 for that calendar year will be 
paid to the plan. 
 
In the event the plan sponsor adds a major plan feature 
such as loans, or makes an investment option change that 
involves mapping of funds, or the plan sponsor or 
investment company causes a delay in statements, this 
standard will not apply for the affected quarter. 
 
Average performance standards for the calendar year will 
be provided to the plan sponsor using reports generated 
quarterly from the recordkeeping system and the call 
management system. 

 System Availability System availability will be maintained at an average of 
95% (during any prior four calendar quarters). 
 
Non-Performance Fees 
In the event that system availability is on average less 
than 95% during any prior four calendar quarter period, a 
non-performance fee of $1,000 shall be paid to the plan 
for the current calendar quarter. 

4. Website Availability Website availability will be maintained at an average of 
95% during any prior four calendar quarters. This 
guarantee is contingent upon the plan sponsor’s Internet 
service provider being available 100% of the time.   
 
Non-Performance Fees 
In the event that the website is available on average less 
than 95% during any prior four calendar quarter period 
and the plan sponsor’s Internet service provider was 
available 100% of the time, a non-performance fee of 
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Standard Measurement/Reward-Fee for Non-Performance 
$1,000 shall be paid to the plan(s) for that particular 
agreement period. 

5. Contributions Great-West Financial will correct, at its expense, any 
errors Great-West Financial commits in processing 
contributions sent by the plan sponsor directly to Great-
West Financial’s PSC and processed within PSC system 
functionality and processing schedules. 

6. Fund Transfers If notification of a transfer processing error is received in 
good order as described below, the error will be corrected 
to 100% of the value the participant should have received 
as a result of fund transfers provided: 
 
 Participant had originally provided complete and 

accurate information using the automated voice 
response system and/or Internet website and the 
completed transfer is acknowledged by a confirmation 
number, and 

 Notification has been received of such error made on 
the Participant’s previous statement within 90 days 
after the statement date.  

 
Should notification of an error not be received within the 
90 day period of the statement date, or the participant, 
plan sponsor, or other third party has made the error, the 
error will be corrected current day.  

7. Participant Transaction 
Confirmations 

Confirmations of the following participant transactions 
completed will be provided within 5 business days 
following the transaction: 
 
 Initial participant account establishment 
 Transfers (including dollar cost averaging and 

rebalancing) 
 Allocation and deferral, if applicable, changes. 
 Name, address, and beneficiary changes 
 
Non-Performance Fees 
If 90% of all confirmations for the plan have not been 
mailed within 5 business days following the transaction 
effective date during a year of the agreement, a non-
performance fee of $1,000 shall be paid to the plan for 
that particular agreement year. 
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Standard Measurement/Reward-Fee for Non-Performance 
8. Participant Statement Mailing 
 

Starting with the second calendar quarter, 90% of all 
participant statements will be mailed within 10 business 
days of the date that all required information to be 
included with the statements from third parties is 
received, including such information as final fund values, 
return information from the participating investment 
providers, insurance valuations, and all newsletter 
information from the plan sponsor.  
 
Non-Performance Fees  
If all of the required information has been received and 
90% of all participant statements have not been mailed 
within 10 business days after receipt of such required 
information, a non-performance fee of $1,000 per 
calendar quarter will be paid to the plan. 
 
The 10 business day standard begins on the business day 
that all required information to be included with the 
statements has been received and ends on the date 
statements are postmarked for mailing. 
 
If all of the required information required from third 
parties has not been received as described above, no non-
performance fee will be paid. 

9. Plan Sponsor Summary Report 
Mailing 

Starting with the second calendar quarter, the Plan 
Sponsor Summary Report will be mailed within 30 
business days of the date that all necessary reconciliation 
information and all required information to be included 
with the participant statements from third parties is 
received, including such information as final fund values, 
return information from the participating investment 
providers, insurance valuations and all newsletter 
information from the plan sponsor.  
 
Non-Performance Fees  
If all of the required information has been received and 
the Plan Sponsor Summary Report has not been mailed 
within 30 business days after receipt of such required 
information, a non-performance fee of $1,000 per 
calendar quarter will be paid to the plan. 
 
The 30 business day standard begins on the business day 
that all necessary reconciliation information and the 
required information to be included with the statements 
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Standard Measurement/Reward-Fee for Non-Performance 
has been received and ends on the date statements are 
postmarked for mailing. 
 
If all of the required information required from third 
parties has not been received as described above, no non-
performance fee will be paid. 

10. Distributions Distributions will be processed and ready for mailing 
within 2 business days of the receipt (at the home office) 
and acceptance of a properly executed complete and 
accurate distribution request.  
 
Non-Performance Fees 
If all of the required information has been received as 
described above and 90% of all such distributions have 
not been processed and ready for mailing within 2 
business days after receipt of such required information, a 
non-performance fee of $1,000 per year will be paid to 
the plan. 
 
The 2 business day standard begins on the business day 
that all required information has been received and ends 
on the date the distribution is postmarked for mailing. 
 
If all of the required information required has not been 
received as described above, a non-performance fee will 
not be paid. 

 
x. Describe how your firm would suggest handling the on-going administration of the life 

insurance policies. 
 
We provide recordkeeping services for many plans that have discontinued the 
purchase of new life insurance contracts but still have existing policies. We will 
continue to support administration of the existing policies as directed by the plan. 
 
Insurance premium payments are made from a participant(s) account based on the 
frequency required by the life insurance carrier. The premium amount to be deducted 
from each participant’s payroll is stored in the system. Before the payroll is allocated 
to a participant’s core investments, the premium amount is deducted and allocated to 
a non interest bearing insurance investment in the participant’s account. Based on the 
frequency requested by the insurance carrier, the funds are swept for all plan 
participants with a balance in the life insurance investment and payment will be 
forwarded to the life insurance carrier along with a file containing the amounts, policy 
numbers, and names of the participants. These payments are reflected on the 
participant statement as an expense with a label of Insurance Premium.  
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Also, we coordinate the surrender of the policy as well as the transfer of any cash 
value to the participant’s deferred compensation account. 
 
Finally, we report the cash value of a life insurance policy on the participant 
statement as a narrative. The cash value is not included in the participant account 
balance. Values are provided by the life insurance carrier via an electronic file.  

 
xi. Provide sample copies of your specimen Plan Document; Trustee, Annuity and/or 

Custodial agreements; and Plan Sponsor Service Agreements/Contracts. 
 
Please see the attached sample plan document, trust agreement, and service 
agreement in Section 6. 
 

C. Investment Approach 
 

A simplified investment approach that utilizes institutional share class pricing with no 
revenue sharing and four options for plan participants to select from is envisioned. With 
this in mind, and as further described below, please explain how your firm will address the 
following: 
 
i. Tier 1: “Do it for me” Menu: In this tier, participants elect to have their deferrals in an 

option that preselects their investments and rebalances them on a regular basis to an 
expected retirement date. The City requires an investment option that provides a 
portfolio of funds that are managed for the participant to their expected retirement date. 
The Tier 1 option could be managed accounts, OR target date funds, OR target risk 
funds that best meet the needs of Plan participants. The “do it for me” option should be 
easily elected by a participant and would be responsive to the needs of different classes 
of employees, for example, an employee retiring at age 43 with 23 years of service 
versus an employee retiring at age 62 with 5 years of service, versus an employee 
retiring at age 62 with 35 years of service. This option should be low cost, well-
diversified, and allow for periodic comparison against a performance benchmark. To 
minimize employee confusion regarding the “do it for me” approach, only a single 
option should be offered in this space. 

 
a. Describe the product/investment options your firm proposes. 
b. Describe the expense structure of the proposed product. 

 
Great-West Financial was at the forefront of behavior finance when it introduced 
Reality Investing more than a decade ago. We understand many participants are not 
retirement planning experts, nor do they want to be. Reality Investing Advisory 
Services (Advisory Services) designed by our wholly owned subsidiary, AAG, uses a 
program powered by Ibbotson Associates, Inc. (Ibbotson). It is a behavior 
methodology based on research that indicates participants typically fall into one of 
three common categories: 
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 Do-It-For-MeSM Investor 
 Help-Me-Do-ItSM Investor 
 Do-It-MyselfSM Investor 
 
While the participants have access to a broad range of retirement planning education 
and online planning tools through the website, the following Advisory Services 
provide different tools that appeal to these unique participant groups. 
 
We are recommending the continuation of this approach for Tier 1 due to the large 
number of the City’s participants who have selected this approach and that rely upon 
the highly personalized approach it provides that cannot be replicated by target date 
funds or asset allocation like tools. 
 
Managed Account Service 
The managed account service is designed for the Do-It-For-Me Investor who wants a 
financial expert to select his or her investments and manage the account over time. 
With this option, AAG uses a methodology powered by Ibbotson to monitor, 
rebalance, and reallocate a participant’s portfolio on a quarterly basis. Quarterly 
adjustments may be made to account for market performance and participant 
personalization updates. The comprehensive managed account service also provides 
participants with annual Personalized Retirement Readiness statements and access to 
a dedicated staff of AAG adviser representatives. The managed account service is a 
tiered pricing fee dependent on the participant’s account balance.  
 
Cost 
There is no plan level charge for Advisory Services. However, for participants, the 
annual cost of this service is detailed below: 
 

Participant Account Balance 
Managed Account Fee 

Opt-in Opt-out 
Amounts under $100,000 0.45% 0.40% 

Next $150,000 0.35% 0.30% 
Next $150,000 0.25% 0.20% 

Amounts over $400,000 0.15% 0.10% 
 
Also included along with the Do-It-For-Me approach in our Advisory Services is 
online investment advice, online investment guidance, and spend down advice. 
 
Online Investment Advice 
Online investment advice is designed for the Help-Me-Do-It Investor who wants a 
fund-specific recommendation tailored to his or her personal financial circumstances. 
This service is available to participants 24 hours a day, seven days a week via the 
website. After providing information regarding their financial situation and retirement 
goals, participants receive a fund-specific recommendation from the investment 
lineup available in their plan.  
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Participants may request a new fund-specific recommendation via the website 
whenever their personal financial circumstances change, and they may cancel the 
Online Investment Advice service at any time. There is no cost to the City. Only 
participants who elect this service are charged a flat fee of $25 per actual user per 
year.  
 
Online Investment Guidance 
Online investment guidance is designed for the Help-Me-Do-It Investor or the Do-It-
Myself Investor who wants help selecting the most appropriate asset allocation for his 
or her portfolio. Once enrolled in the plan, participants may use this service via the 
website 24 hours a day, seven days a week.  
 
Participants provide information regarding their financial situation and retirement 
goals and then receive asset allocation information based on their retirement planning 
strategy. The participant then has the freedom to use the investment options within 
the plan to build a portfolio that reflects the asset allocation. The guidance tool does 
not provide fund-specific recommendations. There is no cost to the City or 
participants for this service 
 
Spend-Down Advice 
Advisory Services extends through the accumulation phase of retirement 
planning/transitional phase by assisting with pre-retirement preparation, and 
continues to provide services to participants in retirement; often referred to as the 
spend-down phase. The Spend-Down Advice feature illustrates for participants how 
long their desired income could last in retirement and determines how much 
sustainable income they can spend throughout their retirement years based on their 
wealth, their spouse’s wealth, and their respective retirement time horizons. 
 

ii. Tier 2: Core Menu: In this tier, participants choose from a menu of investment options, 
including a Stable Value product as well as a series of low-cost indexed and/or actively 
managed options selected by the Committee. The Core Menu shall contain the following 
elements: 

 
 A Stable Value product (other than a General Account product) that provides safety 

of principal with a competitive rate of return. In addition, this investment option shall 
have full liquidity at the participant level as well as no payout restrictions exceeding 
12 months, no market value adjustments, no contingent deferred sales charges, or 
any other fees or restrictions at the Plan Sponsor level in the event that the assets 
are transferred to a replacement provider at the end of the contract term. 
 
Great-West Financial and its affiliate, Great-West Capital Management, LLC 
(GWCM), propose the creation of a Custom Stable Value Fund (CSVF) separate 
account for the City. 
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We feel the most important part of designing a CSVF is working in partnership 
with the City and/or its consultant to design a CSVF that meets the needs of the 
client and the plan participants. With that as a background, we do have an 
overriding belief that securities purchased directly such as mortgage-backed 
securities (MBS) and corporate bonds provide better “value” than guaranteed 
investment contracts (GICs) and GIC alternatives, as these instruments add a layer 
of expenses/profits not imbedded in our proposed CSVFs. Within the direct 
securities realm, we will look for feedback from the client and/or consultant 
regarding the following issues: 
 
 Safety of Principal and Competitive Rate of Return: The effective annual 

interest rate credited to the custom stable value fund (CSVF) will never be 
below 0 percent (i.e., a principal guarantee) for as long as the contract remains 
effective. There is no maximum crediting rate on the CSVF. The CSVF credit 
rate is guaranteed for the subsequent calendar quarter. All monies in the fund, 
regardless of when they were originally deposited, receive the same crediting 
rate. A new crediting rate is established each calendar quarter. 

 
 Quality of portfolio: Does the client/consultant want a portfolio of 100 

percent government (and agencies) securities, or are asset backed, non-
government guaranteed MBS or corporate securities also acceptable? 
Additionally, if corporate securities are acceptable, what is the minimum 
credit rating and average credit rating that the client/consultant feels 
comfortable with? 
 

 Diversification requirements: This could include limits on exposure to 
certain asset classes, limits on exposure to any one issuer, limits on proportion 
of the fund invested in securities rated below a specified rating, etc. 
 

 Average duration of investment: Often a client will want to put a minimum 
and/or maximum duration guideline on the portfolio.  
 

 Participant liquidity: Should the CSVF be the only fixed income fund 
available to the participant, we typically recommend full 100 percent liquidity 
for participant transfers. 
 

 Allocation of earnings: All current income is allocated to participants. With 
respect to differences between assets of the CSVF and liabilities (participant 
account balances), the plan may decide to allocate realized gains or losses 
from the investments to participants, or allocate both realized and unrealized 
gains or losses to participants. Additionally, the client may choose the time 
period to amortize the differences between assets and liabilities. 

 
We have no specific requirements with respect to duration, diversification, 
liquidity, and maturity. We work with the client and/or consultant to fine-tune 
these as needed. Based on feedback from the client/consultant on the above 
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issues, we will design specific investment policies and ultimately create a 
portfolio of securities to meet the needs of the client. We believe that our 
approach is much more customized than the approach used by most other Stable 
Value Fund managers and is one of the ways we differentiate ourselves from our 
competitors. 
 
Great-West Financial and GWCM have been offering CSVFs since 1993. As of 
June 30, 2014 GWCM manages 39 CSVF clients with $6.8 billion in plan assets. 
Each of them has their own unique investment policy that was developed by the 
client with assistance from Great-West Financial. Management of the Stable 
Value Fund is led by Ms. Catherine Tocher, CFA, and her team of professionals 
and support staff. 
 
This investment alternative tends to appeal to plans that want more involvement 
in the managing of the Stable Value Fund and do not want their funds 
commingled with those of other plans. 
 
As a custom account, the City is free to choose any investment policy it desires. 
This can include all AAA securities such as government bonds and/or securities 
issued by governmental agencies. While we have the willingness and capability to 
recordkeep the Velocity Credit Union option, utilization of our Custom Stable 
Value Fund does not permit a competing fund in the line-up. In the event the City 
elects to use Great-West Financial’s Custom Stable Value Fund, we would not be 
able to recordkeep the credit union option. 
 

 A series of low cost indexed options and/or actively managed options to complete 
the core menu offering. Approximately 12 - 15 variable investment options shall be 
offered in the remaining Tier 2 menu. The Committee will select the investment 
options that complete the Tier 2 menu. 
 
Almost any fund offered in the defined contribution market is available under our 
recordkeeping platform. Because we recognize that no single financial institution 
can provide the best-performing fund in every asset category, we have developed 
alliances with the industry’s most widely recognized mutual fund companies to 
provide some of the best overall performing investment options in the market 
today. Our Alliance List of funds includes 12,404 investment options from 242 
participating mutual fund companies. Our goal is to offer the City the ability to 
select investment options on a best-of-class basis. This approach also makes it 
easy to offer a variety of mutual fund investment options across the spectrum of 
asset classes to meet participants’ investment needs. There are no constraints on 
the funds that can be used. 
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a. Describe any restrictions in your systems that would impact your ability to record 
keep the investment options selected by the Committee. 
 
The City can define the investment options for the plan using the universe of 
funds traded through National Securities Clearing Corporation (NSCC) and other 
investments, which may include some non-standard investment vehicles. Our 
recordkeeping system is designed for ultimate flexibility and can accommodate an 
unlimited number of investment options. 
 

b. Outline the various Stable Value products available on your platform against the 
following criteria: 
 
1) Name of Product 
2) Type of Product (i.e., separate account, GIC, commingled fund, etc) 
3) Size (Assets) 
4) Net credited rate on 6/30/2014 
5) Current Market-to-Book value ratio 
6) Current Average Credit Quality (Moody’s) 
7) Current Weighted Average Duration 
8) Cost/fee structure 
9) Frequency of rate reset 
10) Minimum rate guarantees, if any 
11) Discontinuance provisions 
 
With more than 120 stable value funds available, and due to the proprietary nature 
of our selling agreements, we are unable to provide a complete list. However, we 
have provided a representative list of the fund companies. We welcome the 
opportunity to discuss alternative products with the City to ensure the investment 
options meet the City’s objectives. 
 
ABN AMRO Invesco 
AST Wilmington JPMorgan 
BanCorp Metlife 
Black Knight Morley 
BNY Mellon Collective New York Life 
Charles Schwab OPPENHEIMER 
Columbia Collective Putnam 
EB MaGIC Reliance Trust 
Federated SEI 
Galliard Standard SVF 
Goldman Sachs UBS 
Hand Benefits & Trust US Bank 

 
Please see the CSVF plan sponsor brochure attached as an exhibit in Section 4. 
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iii. Tier 3: Self-Directed Brokerage Option (SDBO): In this tier, participants shall be able to 
utilize an easy-to-access SDBO to access mutual funds and Exchange-traded (ETFs) 
that are not offered on the Plan’s “Core” Menu. “Easy access” is defined as “one-click” 
access from the Plan’s primary website to the Plan’s SDBO. Optimally, the SDBO option 
should allow participants to defer from payroll to a sweep account in the SDBO without 
the need for further participant intervention. 

 
a. Who is your SDBO provider? 

 
We are pleased to offer the City a continuation of service with Schwab as the self-
directed brokerage provider. We have partnered with Schwab since 2003. 
 

b. Describe how a participant would access your SDBO option from the 
www.dcaustin.com website. 
 
From the participant website, participants may click on a link that takes them 
directly to the self-directed brokerage provider’s website for research and trading. 
Participants will still need to log into the provider’s website to access their self-
directed brokerage account, but the link eliminates the need to type in the URL. 
 
Typically, participants with a self-directed brokerage account (SDBA) will go 
directly to the self-directed brokerage provider’s website to access their account, 
and often have other accounts with the provider that can be accessed with the 
same log in. 
 

c. Can you defer directly from payroll to the SDBO? Can payroll deferrals go to 
specific investment options or the sweep account in the SDBO without further 
participant intervention? 
 
Yes. Participants can contribute directly into the SDBA if the plan allows. 
Participants must still maintain a core balance; however, once the requirement is 
met and a participant has established his or her SDBA, the system will allow 
future contributions to be deposited directly into the SDBA money market 
account. Please note there is no equity wash if the Great-West Custom Stable 
Value Fund is utilized. 
 

d. Can the SDBO be restricted to mutual funds and ETFs only without opening a 
window for general securities purchases? 
 
Yes. Via plan completion of the Schwab Personal Choice Retirement Account 
(PCRA) Trading Menu, Schwab can limit the investments offered in the SDBA to 
mutual funds only or allow a combination of stocks, bonds, and mutual funds. The 
City may also restrict the purchase of certain investments such as: 
 
 Up to 99 specific investments by CUSIP (i.e., employer stock, core mutual 

funds)  
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 Taxable or tax-exempt mutual funds  
 Listed stocks (NYSE/AMEX), NASDAQ stocks, Exchange Traded Funds 

(ETF), closed-end mutual funds  
 Publicly traded limited partnerships  
 Taxable or tax-exempt fixed income  
 Foreign securities (excluding ADRs)  
 Options (covered calls and protective puts) 
 
Please see the Schwab Pricing Overview attached as an exhibit in Section 6. 
 

iv. Tier 4: In-Plan Annuity (Optional): This tier shall allow participants to convert their 457 
balance to a lifetime income stream. Optimally, the in-plan annuity option would provide 
income stream guarantees and allow participants to re-convert their balance to a lump 
sum should their circumstances change. 

 
a. Describe the product your firm proposes. 
b. Describe the expense structure of the proposed product. 
c. Describe any guarantees provided by the product. 

 
Our lifetime income product is Great-West SecureFoundation®. The Great-West 
SecureFoundation product provides participants a retirement income through a 
Guaranteed Lifetime Withdrawal Benefit. Participants can allocate all or part of their 
regular contributions to one of the Great-West SecureFoundation funds if added to the 
plan. The participants also can transfer account value into and out of these funds—the 
same as with other investment options. Contributions, transfers, and any gains in the 
fund value create a “Benefit Base” that determines the participant’s retirement 
income (Guaranteed Annual Withdrawal) amount.  
 
However, the SecureFoundation product currently is not approved in the State of 
Texas. We would be happy to discuss this further, if the City desires. 
 

v. Alternative Approaches: While the plan is requiring the above vision as a response to 
this solicitation, it also realizes that there may be different investment approaches that 
may be viable alternatives. In this section, please describe any alternative investment 
approaches for the Plan to consider in addition to the one prescribed above. 
 
As an alternative to the approach suggested above, we offer mapping participants 
currently invested in Managed Accounts into target date funds to be selected by the 
Committee.  
 
For enhanced pricing, Tier One would consist of Great-West Lifetime Funds (target 
date fund).  
 
The Great-West Lifetime Funds (Lifetime Funds), a low-cost series of target date 
funds, are an innovative product that gives the City’s participants the retirement 
readiness help they need at the key stages of their life—before, at, and after 
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retirement. The Lifetime Funds provide the City’s participants with a comprehensive 
solution that includes these core features: 
 
 Three distinct glide paths 
 A lifetime investing approach 
 Expert consultation from Ibbotson Associates, Inc. 
 A wide array of leading investment managers 
 Dynamic portfolios with more than 20 underlying funds 
 A blend of active and passive investment management 
 
The Lifetime Funds’ investment philosophy moves beyond just looking at retirement 
as an end date to achieve and the asset allocation strategy is designed to continually 
adjust over a lifetime—even after the target date has been reached. 
 
Please see the Great-West Lifetime Funds plan sponsor brochure and glide path 
selection assessment included as an exhibit in Section 4. 
 
Please see pricing scenario under this model in section D. ii below. 
 

D. Fees 
 
i. Pricing Scenario I: Assuming that your firm offers no proprietary investments including the 

management of any Tier 1 or Tier 2 investment options and generates no other direct or 
indirect revenue (e.g., to an affiliate or subsidiary of the recordkeeping firm) specify your 
fee in basis points to provide the services discussed in your proposal. 
 
 

 Administrative Fee 
TPA Only 0.112% 

 
This assumes managed account assets as stated in RFP map to Great-West managed 
account platform at conversion. 
 

ii. Pricing Scenario II: Describe how the fees in Pricing Scenario I above could be impacted by 
the inclusion of proprietary or ancillary investment services. Describe each service you 
propose and its impact on the fee schedule in Pricing Scenario I. 
 
Our revenue requirement is below for the enhanced pricing available if the City chooses 
the alternative approach that requires the selection of Great-West Lifetime Funds for Tier 
1. 
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 Administrative 
Fee 

Custom Stable Value 
IM and WRAP Cost 

TPA – Custom 
Stable Value* 0.064% 0.35% 

 
This assumes managed account assets as stated in RFP map to Great-West managed 
account platform at conversion. 
 
*The Custom Stable Value Fund can only be offered if there are no competing funds. The 
Credit Union is considered a competing fund. Tthe SDBO Money Market/sweep fund, 
however, is not considered a competing fund. 
 
Alternative Pricing Scenario – Map Managed Account Assets into Great-West CIT 
Index Target Date Funds: 
 
 Administrative Fee Custom Stable Value 

IM and WRAP Cost 
Great-West CIT Index 

Target Date Funds 
TPA – Custom 
Stable Value, CIT 
TDF’s 

0.075% 0.35% 
Average 
0.20% 

 
iii. Describe your firm’s ability to implement a fee schedule that varies for different types of 

employees where fees may be waived for participants with minimal account balances 
($1,000 or less) and “capped” for participants with larger account balances. 
 
We can accommodate hundreds of different fee assessments on our recordkeeping 
platform including what you describe above.   
 

iv. Describe all other fees at the participant or plan level including: 
 
a. Loan Fees 
 

1) Your loan fee schedule including loan origination fees, periodic maintenance fees, 
etc. 
 
The loan origination fee is $50, and the maintenance fee is $25 charged as $6.25 
per quarter. 
 

2) Any fee that would apply to either participants or the City in transferring existing 
loans. 
 
There are no fees to transfer an existing loan; however, any ongoing loan 
maintenance fee from the current provider would apply and will be charged 
quarterly. The timing of the first fee on transferred loans is based on discussions 
with the plan sponsor and subsequent plan provisions. 
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3) Indicate the date after the transfer of existing loans that periodic maintenance fees 
would begin to be charged. 
 
The timing of periodic maintenance fees charged after the loan has been 
transferred is based on provisions of the plan. 
 

b. Describe your fees for trustee/custodial/annuity services. 
 
The fee for trustee/custodial/annuity services is included in the overall fees. 
 

c. Describe all fees associated with the SDBO option including: 
 

1) Account fee 
2) Transaction fees 
3) Any other fee that would apply to a participant using the SDBO 

 
There is no plan level fee. There is an annual fee of $50 per plan per user, assessed 
quarterly, to participants who use the service. Transaction fees apply through Schwab. 
 
Please see the attached Schwab pricing overview included as an exhibit in Section 6. 

 
d. Disclose all other fees in your proposal including: 

 
1) Any fee assessed to participants on a per capita basis; 

 
Service Fee 

Automated Clearing 
House (ACH) – one 
time 

$15 per distribution 

Overnight Delivery $25 per distribution 
Wire Transfer $40 per distribution 
Reality Investing 
Advisory Service 

The annual cost of this service is detailed below: 
 Online Investment Guidance (No fee) 
 Online Investment Advice (flat fee of $25 per actual user per 

year) 
 Managed Account Service (tiered pricing fee dependent on the 

participant’s account balance as detailed below) 
Participant Account 

Balance 
Managed Account Fee 
Opt-in Opt-out 

Amounts under $100,000 0.45% 0.40% 

Next $150,000 0.35% 0.30% 

Next $150,000 0.25% 0.20% 

Amounts over $400,000 0.15% 0.10% 
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2) Termination/liquidation costs if plan assets are moved to a replacement record 
keeper at the end of the contract period; 
 
Under our TPA only scenario, there are no termination or liquidation costs. 
However, should the City utilize our Custom Stable Value fund, the termination 
of that fund would be under the terms of the contract.   
 

3) Any other administration/recordkeeping fees that might apply to implement changes 
to the program as a result of changes to Federal or State law. 
 
There is no additional charge for support related to plan design, plan amendments, 
and other compliance-related activities. 
 

4) Fees for legal services. 
 
We will provide a sample plan document, an adoption agreement, and any plan 
document amendments that may be required due to changes in applicable laws 
and regulations, prior to the date required at no additional charge. 
 
We can provide assistance with the design and preparation of plan documents. We 
can provide amendments driven by legislation to the plan document. Employer-
generated amendments are done for a fee, as long as the amendments would not 
jeopardize the eligible status of the plan document. We traditionally do not file 
IRS submissions. If we agreed to assist in the process, it would require an 
additional hourly fee plus any fees charged by the IRS. 
 
Additional legal services are available at an average cost of $250 per hour. 
 

5) Fees to implement changes in the Plan’s investment menu during the contract term 
(post-implementation/transition). 
 
There is no fee to change the City’s investment menu during the contract term. 
 

e. List any other fee not disclosed previously 
 
None. 
 

E. Minimum Requirements Affirmation 
 

Proposers should positively affirm in this section their compliance with each item in the 
“minimum requirements” identified in the Scope of Work, Section 3-E, and note any 
exception with the requirements in the proposal response. Additionally, respondents should 
specifically respond to the following: 
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i. Federal and State Regulations (SOW Section 3-E, item i): Contractor shall provide the 
City all documents and other reasonable technical services to implement the Plan. 
Contractor is responsible for maintaining all documents to reflect all changes in the 
laws or regulations governing 457(b) plans and satisfying all regulatory reporting 
requirements throughout the term of any contract or extension. 
 
Affirmed. We monitor our programs and any changes to the regulations that may 
affect our clients’ plans. Should a change be necessary, we will work closely with the 
City to recommend and implement the required change with minimal impact to plan 
participants. Typically, there is no additional charge for legal support related to plan 
design, plan amendments, and other compliance-related activities. 
 

ii. Internal Controls (SOW Section 3-E, item ii): Contractor must warrant that an audit of 
those controls has been conducted by both (1) an external, non-affiliated firm and (2) an 
internal audit team within the last twelve months, that the audit resulted in no violations 
of industry standards related to the handling of plan assets or record keeping practices, 
and that no employee was terminated, reassigned or otherwise disciplined as a result of 
the audit. 
 
Affirmed. Our recordkeeping system performs several levels of audits on each 
transaction that is processed. As part of the auditing process, our system disallows 
transactions specifically prohibited by the IRS or plan rules. Extensive reconciliation 
processes are conducted as a routine part of our operations, including: 
 
 Reconcile all bank accounts for all deposits received and applied.  

 Reconcile all investment options to participant transactions and plan balances 
monthly. 

 Reconcile all tax reporting monthly, comparing IRS-remitted withholding to 
participant-reported withholding. 

 Procedural checkpoints that have been established to ensure plan and participant 
data accuracy are used to secure transactional integrity. Contribution and 
transaction status indicators are reported as they are received and processed.  

 
These additional audit control procedures and reconciliation functions are also 
performed: 
 
 Verification is produced for all participant information that is entered into the 

system. 

 All financial information (i.e., deferrals) sent by the employer is reconciled, and 
confirmation is sent to the employer confirming all deferrals allocated. 

 All telephone transactions are confirmed to the participant via a hard copy 
confirmation notice. Website transactions receive a confirmation number, and it is 
provided to participants upon completion of the transaction. 
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 All contributions and transfers are confirmed on the employer report and 
participant statements. 

 Reconciliation is performed against each investment option based on daily 
participant transactions. 

 
Finally, we have an internal auditing staff dedicated to monitoring all activities on an 
ongoing basis. Each year, the operational departments review their control policies 
and procedures and make modifications as needed. Additionally, no employee 
disciplinary action was taken as a result of Internal Audit’s control testing results.  
We also utilize an external vendor, Deloitte & Touche, LLP, for annual SSAE 16 
audit reviews to qualify our recordkeeping system.  

 
iii. SSAE16 Compliance (SOW Section 3-E, item iii): Respondents must submit a copy of its 

most recent SSAE 16 audit to the City along with its plan to deal with any identified audit 
deficiency prior to execution of a contract award.  
 
This information is described in Section 5 of our most recent SSAE 16 report. A copy 
of the report has been provided with our response in Section 6.  
 

iv. Open Architecture (SOW Section 3-E, item iv): Respondents should confirm that their 
products have an open architecture. Also please note any limitations/exclusions in its 
administrative capability to include investment options from other entities. 
 
Confirmed. The open architecture platform of our recordkeeping system eliminates 
the common industry requirement for proprietary funds as a prerequisite to using our 
recordkeeping services.  
 
Additionally, the Great-West Financial Alliance List of funds includes 12,404 
investment options from 242 participating mutual fund companies, including some of 
the most recognized high-performers in the industry. We have no 
limitations/exclusions in our administrative capability to include investment options 
from other entities. 
 

v. Consultant/Advisor Notifications (SOW Section 3-E, item v): Respondents must confirm 
their agreement with the notification requirement as detailed. 
 
Confirmed. AAG has created, and makes available to the City, a proprietary report 
called a Fund Performance Review. All data produced by the Fund Performance 
Review is derived directly from Morningstar®, an independent third party. The Fund 
Performance Review was designed to look at mutual fund investments with a long-
term investing horizon. Actively managed investment options are compared against 
their respective peer group. Funds are grouped based on their actual investment styles 
as measured by the underlying fund holdings over the trailing 36-month period. Index 
funds are benchmarked based on their index tracking-error differential.  
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AAG uses Morningstar data for the investment options to evaluate their historical 
performance objectively. The evaluation process identifies underperforming 
investments, and measures the duration and magnitude of the underperformance. 
These “below-benchmark” investment options are placed on a watch list for 
additional and ongoing review. 
 
Details regarding the methodology used to develop the Fund Performance Review are 
provided below.  

 
Step 1: Analysis 
Every investment option is evaluated against other investments in its associated peer 
group, as defined by the Morningstar category (e.g., all large-cap growth funds). 
 
Corporate Complex Fund Rating 
Due to issues involving mutual fund complexes and their compliance with security 
laws and regulations, AAG developed a ratings system to monitor and evaluate 
investment options. Mutual fund complexes are assigned a rating of red, yellow, or 
green. 
 
 Red Fund Complex Corporate Rating–Severe compliance and/or regulatory 

concerns 
 Yellow Fund Complex Corporate Rating–Significant compliance and/or 

regulatory concerns 
 Green Fund Complex Corporate Rating–No compliance and/or regulatory 

concerns 
 
Overall Composite 
An Overall Composite is established by evaluating two critical measurements: Return 
Composite (Fund Returns) and Sharpe Composite (Sharpe Ratio). The best 
performing quartile is represented by an Overall Composite of 75 percent to 100 
percent. 

 
 The Return Composite measures three-year, five-year, and 10-year returns by 

ranking funds against their peer group. The Return Composite is created by taking 
an average of the three time periods; 100 percent is the highest and 0 percent is 
the lowest. 
 

 The Sharpe Composite, which measures risk-adjusted performance, evaluates the 
three-year and five-year Sharpe Ratio percentiles. The Sharpe Composite is 
created by taking an average of the two time periods; 100 percent is the highest 
and 0 percent is the lowest. 

 
The Overall Composite is an average of the Return Composite and the Sharpe 
Composite. 
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The Morningstar Rating® is used for additional third-party validation and is 
considered when assigning the Overall Rating. Like the Overall Composite, the 
Morningstar Rating is created from the specific fund peer group (Morningstar 
Category), and takes performance (as of the most recent calendar quarter end) and 
risk into consideration–five is the highest and one is the lowest.1 
 
Step 2: The Overall Rating–Above, Neutral or Below 
Once AAG creates the Overall Composite of each investment against the peer group, 
AAG calculates an Overall Rating. AAG has established benchmarks for an Overall 
Rating (Above, Neutral and Below) to identify top performers and funds that are 
underperforming. The benchmarks are as follows: 
 

Overall 
Composite 

 Morningstar Rating1 Overall Rating 

≥50.0% AND 3, 4 or 5 Above 
≥50.0% OR 3, 4 or 5 Neutral 
<50.0% AND 1 or 2 Below2 

 
Step 3: Action Steps 
Facing increased volatility in the financial markets, macroeconomic uncertainty, and 
significant manager turnover in the investment management industry, AAG 
developed a Long-Term Rolling Analysis to measure consistency. 
 
The Long-Term Rolling Analysis captures and identifies those funds that have 
significantly underperformed for a sustained period, as well as identifies inconsistent, 
marginally performing funds. 
 
To accomplish this goal, the trailing 12-quarter Overall Ratings are tabulated and 
populated into the matrix below. 
 

Consecutive 
number of 

quarters below 
benchmark 

 Total number of quarters 
below out of trailing 3 years 

Long-term Rolling 
Analysis 

<4 quarters AND 3, 4 or 5 Above 
≥4 quarters OR 3, 4 or 5 Neutral 

OR 
<50.0% AND 1 or 2 Below2 

 
Funds that have four consecutive quarters (or seven out of 12 quarters) of “Below” 
benchmark ratings or have an Overall Rating of 25 percent or less have “failed” the 
Long-Term Rolling Analysis. Pending the results, these funds may be frozen to new 
contributions or completely replaced by another fund. 
 
1. Morningstar 2010. All rights reserved Morningstar Rating: For each fund with at least a three-year 

history, Morningstar calculates a Morningstar RatingTM based on a Morningstar Risk-Adjusted 
Return measure that accounts for variation in a fund’s monthly performance (including the effects 
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of sales charges, loads and redemption fees), placing more emphasis on downward variations and 
rewarding consistent performance. The top 10 percent of funds in each category receive five stars, 
the next 22.5 percent receive four stars, the next 35 percent receive three stars, the next 22.5 
percent receive two stars and the bottom 10 percent receive one star. (Each share class is counted 
as a fraction of one fund within this scale and rated separately, which may cause slight variations 
in the distribution percentages.) The overall Morningstar Rating for a fund is derived from a 
weighted average of the performance figures associated with its three-, five- and 10-year (if 
applicable) Morningstar Rating metrics. Past financial performance is no guarantee of future 
results. 
 

2. Funds that are rated “Below” are placed on a watch list for additional qualitative review. 
 

vi. ERISA 408 (SOW Section 3-E, item vi): Respondents must confirm their compliance with 
all ERISA 408 regulations. 
 
Confirmed. Great-West Financial provides transparent, robust fee information to our 
governmental plan sponsors. We created our fee disclosure document to provide the 
clarity and full disclosure plan sponsors need to understand our fees. We are proud to 
say that DALBAR, Inc., an independent financial services communication expert, has 
certified our fee disclosure document as satisfying the Department of Labor’s 
(DOL’s) Section 408(b)(2) fee disclosure regulations. Our fee disclosure document is 
provided electronically to the named plan fiduciary via the Plan Service Center (PSC) 
for no additional charge and is updated monthly. 
 

vii. Account Records (Section 3-E, item vii): Respondents must confirm their agreement 
with all participant account record requirements. 
 
Confirmed. The Great-West Financial recordkeeping system receives NAV or share 
prices on a daily basis for all fund families. Once received, the system automatically 
updates all participant accounts on a daily basis.  
 
Contribution reports and funds are processed same day if received in good order prior 
to market close. The City must either upload the contribution reports to PSC or enter 
it manually. The Great-West Financial recordkeeping system receives NAV or share 
prices on a daily basis for all fund families. Our recordkeeping system automatically 
reads the participant’s name and preset allocations by the Social Security number and 
allocates the funds to investments accordingly.  
 

viii. Payroll Information (SOW Section 3-E, item viii): Respondents must confirm their 
acceptance of the City’s payroll file without modification. 
 
Confirmed. The Great-West Financial Plan Technical Support Team will work with 
the City and its payroll team to use the current payroll file feed.  
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ix. Emergency Preparedness Plan (SOW Section 3-E, item ix): Proposers must provide 
assurance that such a plan has been successfully tested within the twelve months 
ending June 30, 2014. 
 
Confirmed. Great-West Financial executes the disaster recovery plan at least two 
times per year with both announced and unannounced test scenarios to ensure the 
effectiveness of our business continuity procedures. The last full-scale test was 
conducted March 2014. 
 

x. Benefit Application Administration (SOW Section 3-E, item x): Respondents must 
confirm their acceptance of the administration requirements. 
 
Great-West Financial confirms that all applications for benefit payments shall be 
administered including, but not limited to plan loans, QDROs, and hardship 
withdrawals. In addition, we will distribute benefits within two business days of the 
receipt of all necessary information, compute and deduct all required federal and state 
taxes, and furnish tax reporting forms to all beneficiaries with copies to all 
appropriate regulatory authorities.  
 

xi. Routine Plan Sales/Marketing (SOW Section 3-E, item xi): Respondents must confirm 
their agreement with the requirements of this section. 
 
Confirmed. Great-West Financial will prepare and deliver routine plan 
sales/marketing literature, communication materials, presentations and other material 
necessary to communicate the program to plan participants. This has been included in 
overall pricing. 
 

xii. Committee Meetings (SOW Section 3-E, item xii): Respondents must confirm they will 
attend ALL scheduled Committee meetings. 
 
Confirmed. A Great-West Financial representative will attend all quarterly scheduled 
Committee meetings. 
 

xiii. Reporting (SOW Section 3-E, item xiii): Respondents must confirm their agreement with 
the reporting requirements detailed in this section, including investment activity, Plan 
rollouts, “onsite” requirements and account summaries. 
 
Confirmed. At a minimum, the following reports will be provided to the City within 
30 days of the close of each calendar year quarter:  
 
a. Summary of all investment activity by contribution source during the reporting 

period including:  
 
1) Total contributions  
2) Current value and change in value for each investment option in the plan since 

the last reporting period.  
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b. A listing of all plan “rollouts” including, the amount distributed, the date of such 

distribution, the reason for the distribution and the recipient firm, if applicable. 
 

c. A summary of all plan-related activity for the quarter including amount of 
representative time “on-site;” number of meetings with individuals; number and 
type (i.e., enrollment, education, pre-retirement, etc.) of group meetings; new 
enrollment activity; call center utilization activity; Web-based transaction activity, 
etc.  
 

d. Individual account summaries (i.e., statements) to each plan participant at their 
address of record (for those electing that option).  
 

xiv. Revenue Restrictions (SOW Section 3-E, item xiv): Respondents must confirm their 
agreement with all requirements in this section. 
 
Confirmed. Revenue based on this plan or its assets will not be paid to any third party 
that does not provide direct and previously disclosed services to this Plan.  
 

xv. Revenue Disbursement (SOW Section 3-E, item xv): Respondents must confirm their 
agreement with all requirements in this section. 
 
Confirmed. Any revenue we receive from investments or services made available to 
the plan from any source in excess of the quoted price to provide the requested 
services in this RFP will be returned to the plan in intervals not to exceed quarterly.  
 

xvi. Record Retention (SOW Section 3-E, item xvi): Respondents must confirm their 
agreement with all record retention requirements identified in this section 
 
Confirmed. We will maintain all records for the plan at least 10 years following 
contract termination, and we will provide services to the City at no charge to resolve 
any plan-related issue that occurred during its service period.  
 

xvii. Expenses (SOW Section 3-E, item xvii): Respondents must confirm their agreement with 
all requirements in this section. 
 
Confirmed. We monitor our programs and any changes to the regulations that may 
affect our clients’ plans. Should a change be necessary, we will work closely with the 
City to recommend and implement the required change with minimal impact to plan 
participants. Typically, there is no additional charge for legal support related to plan 
design, plan amendments, and other compliance-related activities. 
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F. Conflict of Interest 
 
Identify all affiliations, partnerships, contracts, or similar arrangements your firm has 
engaged in the last five years with other firms who may seek to respond to this Request for 
Proposals. Please state why you do or do not believe the current or previous arrangement 
will pose a conflict of interest.  
 
We have engaged in no affiliations, partnerships, contracts, or similar arrangements 
during the past five years with other firms who may seek to respond to this request for 
proposal. 
 
GWL&A does not have any potential or apparent conflicts of interest with the 
performance of the services as described in this proposal. We have policies in place 
detailing how potential conflicts of interests are handled. Per our policy, employees and 
officers who believe they may have a conflict of interest, become aware of the potential 
for a conflict of interest involving other individuals, or are uncertain whether the potential 
for a conflict of interest exists, must immediately notify the Chief Compliance Officer. 
To our knowledge, we do not anticipate any potential conflicts of interest and none of our 
relationships with other organizations could cause our company to come under additional 
scrutiny. 
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4. EXCEPTIONS: 
 

Be advised that exceptions to any portion of the Solicitation may jeopardize acceptance of the 
response. 
 
If any exceptions are taken by a Respondent to any term or condition of this Solicitation, the 
Respondent must clearly indicate each specific exception taken, include a full explanation of 
the reason for said exception, and include any proposed language for any alternative term as a 
separate attachment to the response, stating clearly in writing that the Respondent’s Contract 
or Legal staff have reviewed and proposed all such terms in the Respondent’s exceptions. The 
failure to identify exceptions or proposed changes with a full explanation and substitute 
language shall constitute acceptance by the Respondent of the Solicitation as proposed by the 
City. The City reserves the right to reject a response containing exceptions, additions, 
qualifications or conditions not called for in the Solicitation. 
 
Acknowledged. 
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5. RESPONSE PREPARATION COSTS: 
 

All costs directly or indirectly related to preparation of a response or any oral presentation 
required to supplement and/or clarify a proposal which may be required by the City shall be the 
sole responsibility of the Respondent. 
 
Acknowledged. 
 

   



City of Austin Deferred Compensation Plan RFP TVN044 
 

82 
 

 

6. EVALUATION FACTORS AND AWARD 
 

A. Competitive Selection:  
 
This procurement will comply with applicable City Policy. The successful Respondent will 
be selected by the City on a rational basis. Evaluation factors outlined in Paragraph B below 
shall be applied to all eligible, responsive Respondents in comparing responses and 
selecting the Best Offeror. Responses should be submitted on the most favorable terms. 
After the Best Offeror is selected, the City will negotiate a Contract, including 
compensation, with the Best Offeror. 
 
Acknowledged. 
 

B. Evaluation Factors: 100 points 
 
i. Experience and Financial Stability – 10 points 

ii. Participant Services – 25 Points 
iii. Administration and Regulatory Services – 10 points 
iv. Investment Approach – 20 points 
v. Fees/Revenue – 35 points 
 
Acknowledged. 
 

C. Interviews: 
 
The City will score proposals on the basis of item 1-5 above. The City may select a “short 
list” of Proposers based on those scores. “Short-listed” Proposers may be invited for 
interviews with the City for an additional 35 - Points maximum. 
 
Acknowledged. 
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DISCLOSURES 
 
Great-West Financial® refers to products and services provided by Great-West Life & Annuity 
Insurance Company (GWL&A), Corporate Headquarters: Greenwood Village, CO; Great-West 
Life & Annuity Insurance Company of New York, Home Office: White Plains, NY; its 
subsidiaries and affiliates including Great-West Funds, Inc., Great-West Trust Company, LLC, 
EMJAY Corporation. The trademarks, logos, service marks, and design elements used are owned 
by GWL&A.  
 
Securities, when offered, are offered through GWFS Equities, Inc., a Great-West Company 
and affiliate of FASCore, LLC and Great-West Life & Annuity Insurance Company of 
New York, White Plains, New York.  
 
Prior to selecting investment options, Plan Sponsors should consider the investment objectives, 
risks, fees and expenses carefully before selecting investment options for your Plan. For this and 
other important information, you may obtain prospectuses for mutual funds, any applicable 
annuity contract and the annuity's underlying funds and/or additional disclosure documents for 
investment options exempt from SEC registration from your registered representative or at 
www.gwrs.com. Read them carefully before making a selection. 
 
Managed Accounts, Guidance and Advice services are offered by Advised Assets Group, LLC, a 
federally registered investment adviser and wholly owned subsidiary of Great-West Life & 
Annuity Insurance Company. More information can be found at www.adviserinfo.sec.gov. 
 
Brokerage services provided by TD Ameritrade Inc., member FINRA/SIPC/NFA. TD 
Ameritrade is a trademark jointly owned by TD Ameritrade IP Company, Inc. and The Toronto-
Dominion Bank. All rights reserved. Used with permission. Additional information can be 
obtained by calling TD Ameritrade (866) 766-4015. TD Ameritrade and GWFS Equities, Inc. are 
separate and unaffiliated. 
 
Securities available through Schwab Personal Choice Retirement Account® (PCRA) are offered 
through Charles Schwab & Co., Inc. (Member SIPC), a registered broker-dealer. Additional 
information can be obtained by calling (888) 393-7272. Charles Schwab & Co., Inc. and GWFS 
Equities, Inc. are separate and unaffiliated. 
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Your Logo Here 

 
Providing Company Name 
P.O. Box 173764 
Denver, CO 80217-3764 

 
 
 
 

[PLAN NAME] 
 
 

 
Participant Name  
Address  
City ST ZIP 

Statement Period: 
Participant ID: 
Plan: 

04/01/2012-06/30/2012 
9999999 
99999-01 
Test Division 2 

 
 
 
A Narrative – Limited to 75 characters per line (including punctuation and spaces) creating a total of no more than 10 lines.  
NOTE: The second sentence cannot be entered to start the second line due to system limitations. 
 
 
 
What is my account balance?  Where can I go for help? 

 

$52,958.36  Website: www.xyz.com 
 Phone: 1-800-XXX-XXXX 

As of 6/30/2012  Mail: 
 

8515 E. Orchard Rd. 
Greenwood Village, CO 80111 

 
 
 
 
What might my monthly income be at retirement? 
 

 
Your current account converted to income at retirement may be: $2,503 / month (after-tax) 

 
This figure, referred to on this statement as “Income at Retirement”, is a hypothetical illustration that may help you evaluate 
your retirement readiness.    It is not a guarantee of future income or a projection of the future value of your account.  It does 
not represent the performance of any particular investment options. Your Income at Retirement is calculated based on the 
current balance of this account using limited factors and assumptions.  For information on these factors and assumptions, 
please see “An Important Message about your Income at Retirement” later in this statement. 
 
To see a more extensive, personalized retirement income projection which may include additional assets and income sources 
outside of your employer retirement plan, access your Retirement Income Control Panel online at [INSERT WEB 
ADDRESS]. 

 
 

      
Participant Name  
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      Employee  Employer            Total 
  

Balance as of April 01, 2012                 $26,820.59  $26,830.18   $53,650.77  
Contributions               234.90         234.90                469.80 
Loan Payments                                                               60.09                                  60.22                                  120.31 
Change in Value             122.27         122.46          244.73 
Expenses                                                                         -3.14                                   -3.11                                    -6.25 
Account Withdrawals                                                  -759.98                              -761.02                             -1,521.00 
Balance as of June 30, 2012       $26,474.73               $26,483.63   $52,958.36 
Vested Balance as of June 30, 2012       $26,474.73               $26,483.63   $52,958.36  

Vesting information provided as of June 10, 2012  
 
 
 
 

How will my future contributions be invested? 

          
      

 

 30% Balanced 
30% Balanced 1 
 

20% Mid Cap 
20% Mid 1 
 

20% Large Cap 
10% Large 10 
10% Large 11 
 

20% Fixed 
20% Fixed 1 
 

  5% International 
5% International 1 
 

  5% Bond 
5% Bond 1 

 

Outside Asset Narrative Box - 4 lines of 80 characters each and can have one dollar value at the end.  
 
 
 

How has my account changed? 
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How is my account invested? 
 

 

 

              44.73%  Bond  
  
 
              26.2% International  
  
 
              18.02% Large Cap  
  
 
              12.88% Mid Cap  
  
               
               3.1% Fixed 
   

   
 

   Beginning   Change   Withdrawals Ending             Ending 
    Balance            Deposits  in Value      Transfers    /Expenses Balance         Units/Shares 
  Bond 
  Bond 1                               40,395.77             17.71       3.71            16.60                -47.21          40,386.58           1893.827 
  International  
  International 1                     6,842.00           295.04   149.93           -20.24      -761.85            6,504.88             406.416 
  Large Cap 
  Large 8                                   414.63             17.71       4.87             -4.61                -46.03              386.57               24.439 
  Large 9                                2,482.72           106.22     27.15           -23.18              -276.26           2,316.65               56.910 
  Mid Cap 
  Mid 1                                  2,452.70            106.22         45.69              7.38             -274.88  2,337.11               89.125 
  Fixed  
  Fixed 13                              1,062.95             47.21      21.68             24.05             -121.02           1,034.87 
  Totals                 53,650.77            590.11       244.73                 - 1,527.25         52,958.36  
 
 
 
   Sam
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How is my account being funded? 
 
   Beginning  Change      Withdrawals        Ending      Percent Vested  
    Balance        Deposits in Value         /Expenses       Balance      Vested Balance 
Employee Contributions 24,965.79        294.99  122.27            -763.12           26,474.73             100.00%         26,474.73 
Employer Contributions 26,830.18        295.12  122.46            -764.13           26,483.63             100.00%         26,483.63              
Totals                 53,650.77        590.11         244.73         -1,527.25          52,958.36                                     52,958.36                                    

 
What is my loan information? 
 
                      Beginning                                                                                                                                                     Ending                                                  
                      Principal            New Loans           Interest            Principal        Total            Distributed                 Principal             
  Loan            Balance                Issued                   Paid                   Paid         Payments            Loans                      Balance 
 
12345-1-A      10,504.40                                         134.67             10,504.40      10,639.07                                                  0.00 

12345-2-A               0.00           12,039.76                                                                                                                         12,039.76 
 Totals            10,504.40           12,039.76              134.67             10,504.40     10,639.07                                              12,039.76                                                                          
 

 
Who are my beneficiaries? 
 
   Type                          Name                             Relationship               Percent                           Address 

Primary               Beneficiary Name                        Spouse                     100.00%          Street 
                                                                                                                                          City, State Zip 
Contingent          Beneficiary Name                        Parent                      100.00%          Street 
                                                                                                                                         City, State Zip 

 
How has my account changed over time? 
                                                                                                                    Employee               Employer                 Total 
Year-To-Date Total Contributions: ..……………………….                       502.21                    502.21                 1004.42      
Year-To-Date Total Withdrawals:…………………………..                     -759.98                   -761.02               -1,521.00 
2011 Year-End Balance:   …………………………………..                   5,628.70                  5,636.89              11,265.59                    
Inception-To-Date Contributions: ..…………………………                 10,223.32                10,051.08              20,274.40     

 
How have my unit/share values changed? 

Investment 
    Code 

 
Investment Option 

  Beginning 
 Unit/Shares 

Beginning 
     Price 

   Change in 
  Unit/Shares 

Ending 
 Price 

Ending 
Units/Share 

    1018 Bond 1                                                                  1823.389      22.16         704.38 21.33 1893.827 
    1020 International 1              392.921      17.42 134.95 16.01 406.416 
    2103 Large 8          20.563      20.17 38.76 15.82 24.439 
    3082 Large 9         55.846     44.46 10.64 40.71 56.910 
    4013 Mid 1                88.699     27.66  4.26 26.23 89.125 
    4032 Fixed 1      
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What activity took place this period? 
 
                    Payroll            Effective                   Dollar 
                      Date                          Date    Amount 
Deposits/Contributions 
Contributions                             Apr 09, 2012                  Apr 10, 2012                255.34 
Loan Payment                             Apr 09, 2012                  Apr 10, 2012                120.31 
Contributions                             Apr 23, 2012                  Apr 24, 2012                214.46 
 
Total Deposits/Contributions                                                  590.11 
                     

Effective          Dollar                                                                    # Units            Unit/Share 
       Date                  Amount                   Investment Option                   /Shares               Price 
 
Expenses                           
Expenses                         Apr 16, 2012                      -1.00                   International 1                          -0.014                 22.947          
Expenses                         Apr 16, 2012                      -1.05                   Bond 1                                      -0.064                   8.703          
Expenses                         Apr 16, 2012                      -1.05                   Large 8                                     -0.011                 35.978           
Expenses                         Apr 16, 2012                      -1.05                   Large 9                                     -0.010                 20.631          
Expenses                         Apr 16, 2012                      -1.05                   Mid 1                                        -0.008                 57.782          
Expenses                         Apr 16, 2012                      -1.05                   Fixed 1                                     -0.036                 11.528          
Total Expenses                              6.25 
 

Effective          Dollar                                                                    # Units            Unit/Share 
       Date                  Amount                   Investment Option                   /Shares               Price 
 
Withdrawals                           
Withdrawal                     Apr 16, 2012                      -760.85                   International 1                        -0.014                 22.947          
Withdrawal                     Apr 16, 2012                        -46.16                   Bond 1                                    -0.064                   8.703          
Withdrawal                     Apr 16, 2012                        -44.98                   Large 8                                   -0.011                 35.978           
Withdrawal                     Apr 16, 2012                      -275.21                   Large 9                                   -0.010                 20.631          
Withdrawal                     Apr 16, 2012                      -273.83                   Mid 1                                      -0.008                 57.782          
Withdrawal                     Apr 16, 2012                      -119.97                   Fixed 1                                   -0.036                 11.528          
Total Withdrawals              1521.00 
 

 
 
 
 
 
 
 
 

What are the rates on new deposits for fixed investments? 
  
Investment Option                                                                  Rate                                        Rate Valid Through 
Fixed 1                                                                                    XX.XX%                                   September 30, 2012 

 
 
 

C Narrative - Limited to 80 characters per line (including punctuation and spaces) creating a total of no more than 20 lines.   
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What is the rate of return on my retirement account(s)? 
 

Period                                                                                  Year To Date 
04/01/2012 – 06/30/2012                                                         01/01/2012 – 06/30/2012 

1.87%                                                                                          10.97% 
 
Personalized performance information is provided to account holders as a general approximation of the overall recent 
performance of your account.  It is calculated based on a formula which estimates the equivalent rate of return during the 
statement period, based on the opening balance, transaction activity including any applicable fees, and closing balance.  
Performance calculations will not include loan balance.  Past performance is not a guarantee or prediction of future 
investment results. 
 

 
How have the investments in my plan performed? 
Current performance may be lower or higher than performance data shown.  Past performance is not a guarantee or 
prediction of future results.  For performance current to the most recent month-end, please visit www.xxxxx.com.  The 
investment return and principal value of an investment will fluctuate so that, when redeemed, shares/units may be worth more 
or less than their original cost. 
 
For more information about core investment options, including relevant investment objectives, risk, fees and expenses, you 
may obtain any applicable prospectus, underlying investment company fund prospectuses and disclosure documents from 
your registered representative.   
                                                                                                          
                                                                                   Average Annualized Total Return as of June 30, 2012   
   

 
Investment Option 

Investment 
Code 

 
3 Month 

 
YTD 

 
1 Year 

 
3 Year 

 
5 Year 

Inception 
/10 Year* 

Inception
Date 
 

Bond         
Bond 1      1018 999.99 999.99 999.99 999.99 999.99 999.99 XXXX 
         
International         
International 1 
 

1020 999.99 999.99 999.99 999.99 999.99 999.99 XXXX 

Large Cap         
Large 8                            2103 999.99 999.99 999.99 999.99 999.99 999.99 XXXX 
Large 9                            3082 999.99 999.99 999.99 999.99 999.99 999.99 XXXX 
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                                                                                                                           Average Annualized Total Return as of June 30, 2012  
    

 
Investment Option 

Investment 
Code 

 
3 Month 

 
YTD 

 
1 Year 

 
3 Year 

 
5 Year 

Inception 
/10 Year* 

Inception 
Date 
 

Mid Cap         
Mid 1 
    

4013 999.99 999.99 999.99 999.99 999.99 999.99 XXXX 

Fixed         
Fixed 1 4032        

            
These returns and fund operating expenses are expressed as percentages. 
 
Misc. investment option and legal disclosures continue…  
 

 
 
Please review this statement carefully to confirm that we have properly acted on your investment instructions.  
Corrections will be made only for errors which have been communicated within 90 calendar days of the last 
calendar quarter.  Please direct all inquiries/complaints to the following:   
 

Client Service Department 
Attn- Enhanced Participant Services 

8515 E. Orchard Rd. 
Greenwood Village, CO 80111 

1-8XX-XXX-XXXX 
 

After this 90 days, this account information shall be deemed accurate and acceptable to you.  If you notify the 
Company of an error after the 90 days the correction will only be processed from the date of notification forward 
and not on a retroactive basis. 
 
Some of the plan's administrative expenses for the preceding quarter may have been paid from the total annual 
operating expenses (investment expenses) of one or more of the plan's investment options. 
 

------------An Important Message about your Income at Retirement------------ 
 
Your Income at Retirement is a hypothetical illustration that may help you evaluate if you are on target for your 
desired level of retirement income.    Using your Income at Retirement as a guide, you can implement a savings and 
investment strategy now to achieve your desired retirement goals.   
 
Several factors and assumptions are used to arrive at your Income at Retirement, including your net account balance 
as of this statement date, historical contributions, and age.  To arrive at your Income at Retirement, we assume: 
 
• you will retire at age [67]; 
• you will earn a [6]% annual rate of return prior to your retirement; 
• a [2.5%] annual inflation rate prior to your retirement; 
• you will earn a [4]% annual rate of return after your retirement;  
• you will take monthly distributions from your account until age [92]; and  
• you will have a [25]% combined federal and state effective income tax rate.   
 

How have the investments in my plan performed? (continued) 
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Further, we assume that you will continue to contribute to your employer’s retirement plan in the same amount as 
you have in the past, you will reinvest all earnings, and you will not receive any withdrawals from your account 
until your retirement date.  Your Income at Retirement does not reflect any charges, expenses or fees that may be 
associated with your employer retirement plan, which may reduce your results.   Please remember that all of these 
assumptions may vary from your actual experience.   
 
Remember, your Income at Retirement is a hypothetical illustration only.  It is not a guarantee of future income or a 
projection of the future value of your account.  It does not represent the performance of any particular investment 
options.  Income at Retirement is not intended as financial planning or investment advice.  Please consult with your 
financial planner, attorney and/or tax adviser as needed. 
 
 

------------An Important Message about Investing for Retirement & Diversification------------ 
 
To help achieve long-term retirement security, you should give careful consideration to the benefits of a well-
balanced and diversified investment portfolio. Spreading your assets among different types of investments may help 
you achieve a favorable rate of return, while minimizing your overall risk of losing money. This is because market 
or other economic conditions that cause one category of assets, or one particular security, to perform very well may 
cause another asset category, or another particular security, to perform poorly. If you invest more than 20% of your 
retirement savings in any one company or industry, your savings may not be properly diversified. Although 
diversification is not a guarantee against loss, it is an effective strategy to help you manage investment risk. In 
deciding how to invest your retirement savings, you should take into account all of your assets, including any 
retirement savings outside of the Plan. No single approach is right for everyone because, among other factors, 
individuals have different financial goals, different time horizons for meeting their goals, and different risk 
tolerances. It is also important to periodically review your investment portfolio, your investment objectives, and the 
investment options under the Plan to help ensure that your retirement savings will meet your retirement goals. Visit 
the Department of Labor website at www.dol.gov/ebsa/investing.html for more information on individual investing 
and diversification. 
 
Pursuant to SEC rules, fund companies are required to enter into agreements with intermediaries to provide fund 
companies with the ability to identify and enforce restrictions on participants engaging in market timing or excessive 
trading (prohibited trading), as defined by the fund companies. Participants engaging in prohibited trading will 
receive a warning and, if the prohibited trading continues, will be restricted from transferring into the identified 
fund(s) for a specific time period determined by the fund company. Some fund companies may restrict participants 
immediately, without warning when prohibited trading is identified. At the end of the restriction period, the 
participant will be automatically allowed to resume transfers into the identified fund(s). Transfers out of the 
identified fund (s) will not be restricted.  
 
 
 
 Sam

ple



Current performance may be lower or higher than performance data shown. Performance data quoted represents past performance and is not a guarantee or prediction of future results. For

performance data current to the most recent month-end, please visit www.gwrs.com. The investment return and principal value of an investment will fluctuate so that, when redeemed, shares/units

may be worth more or less than their original cost.

Please consider the investment objectives, risks, fees and expenses carefully before investing. For this and other important information about investments offered through your plan, you may obtain

prospectuses for mutual funds, any applicable annuity contract and the annuity's underlying funds and/or disclosure documents from your registered representative or Plan website. Read them

carefully before investing.

For additional fund information, please refer to the Fund or Portfolio Fact Sheet or Prospectus.

Returns as of Month Ending 09/30/2013 Returns as of Quarter Ending 09/30/2013 Calendar Year Returns

INVESTMENT OPTION Ticker
Gross/Net

Expense Ratio
Inception

Date
1

Month YTD
1

Year
3

Year
5

Year
10 Year/ Since

Inception
3

Month
1

Year
3

Year
5

Year
10 Year/ Since

Inception 2012 2011 2010

Asset Allocation

Conservative Profile
2,3,8 N/A 0.83 / 0.83 09-09-1997 2.08 4.83 6.59 6.15 7.22 5.75 2.43 6.59 6.15 7.22 5.75 9.37 1.17 8.99

Current Fixed Rate(s)

Great-West Guaranteed Fixed Fund:
6,14

3.50%

These returns and fund operating expenses are expressed as percentages. 3, 5 and 10 Year/Since Inception returns shown are annualized. For 10 Year/Since Inception, if the fund was not in existence for 10 years, returns shown are since

inception. If the fund is less than one year old, returns are not annualized.

Performance returns reflect deduction for fund operating expenses, and a mortality and expense risk charge of up to 0.00%. Your Plan may also have a Contract Maintenance Charge, Contingent Deferred Sales Charge, and/or a plan

administrative fee that would further reduce the performance shown above.

Funds may impose redemption fees, and/or transfer restrictions, on certain transfers, redemptions or exchanges if assets are held less than the period stated in the fund's prospectus or other disclosure documents. For more information, please

refer to the fund's prospectus and/or disclosure documents.

Investment decisions should not be based solely on the performance data contained herein. Although data is gathered from reliable sources, the completeness or accuracy of the data cannot be guaranteed.

Securities, when offered, are offered through NYLIFE SECURITIES, INC . NYLIFE SECURITIES, INC, or one or more of its affiliates, may receive a fee from the investment option provider for providing certain recordkeeping, distribution, and

administrative services.

On occasion, the name and/or investment objective of an investment option may change. For specific information on whether the option name has changed within the past year, or if the investment objective has changed in the last ten years,

please contact your Registered Representative or investment advisor for a current prospectus.

GWFS Equities, Inc., or one or more of its affiliates, may receive a fee from the investment option provider for providing certain recordkeeping, distribution, and administrative services.

Great-West Financial refers to products and services provided by Great-West Life & Annuity Insurance Company (GWL&A), Corporate Headquarters: Greenwood Village, CO, its subsidiaries and affiliates. The trademarks, logos, service marks,

and design elements used are owned by GWL&A. Great-West Financial is not licensed to conduct business in New York. Products and services may be sold in New York by FASCore, LLC.

Expense ratios shown on client statements are gross expense ratios and do not include any applicable fee waivers or expense reimbursements, as do net expense ratios. The expense ratios may be based on a prior reporting period than those

shown on the investment performance report. For the most current expense ratios, including the net expense ratios, please visit www.gwrs.com and review the investment performance report.

Compared to higher-rated securities, high yield bond investment options are subject to greater risk, including the risk of default. [A bond fund's yield, share price and total return change daily and are based on changes in interest rates, market

conditions, economic and political news, and the quality and maturity of its investments. In general, bond prices fall when interest rates rise and vice versa.]

Your Retirement Plan - 99999-01

Non-Standardized Investment Performance as of 09/30/2013
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2
Asset allocation funds are generally subject to a fund operating expense at the fund level, as well as prorated fund operating expenses of each underlying fund in which they invest. For more information, please refer to the fund prospectus

and/or disclosure document.
3
Asset allocation and balanced investment options are subject to the risks of the underlying funds, which can be a mix of stocks/stock funds and bonds/bond funds. Stock values fluctuate in response to the activities of the general market,

individual companies and economic conditions. Bond values fluctuate in response to the financial condition of individual issuers, general market and economic conditions, and changes in interest rates. In general, when interest rates rise,

bond values fall and investors may lose principal value.
6
This fixed fund is offered through a group fixed and variable deferred annuity contract issued by Great-West Life & Annuity Insurance Company. A ticker symbol is not available for this investment option.

8
Offered through a group fixed and variable deferred annuity issued by Great-West Life & Annuity Insurance Company. Returns prior to the inception date of the separate account are hypothetical and are based on the inception date of the

underlying investment option, adjusted to reflect the deduction of fees and charges associated with the annuity contract. A ticker symbol is not available for this investment option.
14

The Great-West Guaranteed Fixed Fund is backed by the general assets of Great-West Life & Annuity Insurance Company.

Your Retirement Plan - 99999-01 (Continued)
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Current performance may be lower or higher than performance data shown. Performance data quoted represents past performance and is not a guarantee or prediction of future results. For

performance data current to the most recent month-end, please visit www.gwrs.com. The investment return and principal value of an investment will fluctuate so that, when redeemed, shares/units

may be worth more or less than their original cost.

Please consider the investment objectives, risks, fees and expenses carefully before investing. For this and other important information about investments offered through your plan, you may obtain

prospectuses for mutual funds, any applicable annuity contract and the annuity's underlying funds and/or disclosure documents from your registered representative or Plan website. Read them

carefully before investing.

For additional fund information, please refer to the Fund or Portfolio Fact Sheet or Prospectus.

Returns as of Month Ending 09/30/2013 Returns as of Quarter Ending 09/30/2013 Calendar Year Returns

INVESTMENT OPTION Ticker
Gross/Net

Expense Ratio
Inception

Date
1

Month YTD
1

Year
3

Year
5

Year
10 Year/ Since

Inception
3

Month
1

Year
3

Year
5

Year
10 Year/ Since

Inception 2012 2011 2010

Asset Allocation

Conservative Profile
2,3,5 N/A 0.83 / 0.83 09-09-1997 2.08 4.83 6.59 6.15 7.22 5.75 2.43 6.59 6.15 7.22 5.75 9.37 1.17 8.99

Current Fixed Rate(s)

Great-West Guaranteed Fixed Fund:
6,14

3.50%

These returns and fund operating expenses are expressed as percentages. 3, 5 and 10 Year/Since Inception returns shown are annualized. For 10 Year/Since Inception, if the fund was not in existence for 10 years, returns shown are since

inception. If the fund is less than one year old, returns are not annualized.

Performance returns reflect deduction for fund operating expenses, a mortality and expense risk charge of up to 0.00% and an average Contract Maintenance Charge of up to . Your Plan may have higher, lower or no CMC charges and may also

assess a plan administrative fee that was not deducted in the returns shown above.

Funds may impose redemption fees, and/or transfer restrictions, on certain transfers, redemptions or exchanges if assets are held less than the period stated in the fund's prospectus or other disclosure documents. For more information, please

refer to the fund's prospectus and/or disclosure documents.

Investment decisions should not be based solely on the performance data contained herein. Although data is gathered from reliable sources, the completeness or accuracy of the data cannot be guaranteed.

Securities, when offered, are offered through NYLIFE SECURITIES, INC . NYLIFE SECURITIES, INC, or one or more of its affiliates, may receive a fee from the investment option provider for providing certain recordkeeping, distribution, and

administrative services.

On occasion, the name and/or investment objective of an investment option may change. For specific information on whether the option name has changed within the past year, or if the investment objective has changed in the last ten years,

please contact your Registered Representative or investment advisor for a current prospectus.

GWFS Equities, Inc., or one or more of its affiliates, may receive a fee from the investment option provider for providing certain recordkeeping, distribution, and administrative services.

Great-West Financial refers to products and services provided by Great-West Life & Annuity Insurance Company (GWL&A), Corporate Headquarters: Greenwood Village, CO, its subsidiaries and affiliates. The trademarks, logos, service marks,

and design elements used are owned by GWL&A. Great-West Financial is not licensed to conduct business in New York. Products and services may be sold in New York by FASCore, LLC.

Expense ratios shown on client statements are gross expense ratios and do not include any applicable fee waivers or expense reimbursements, as do net expense ratios. The expense ratios may be based on a prior reporting period than those

shown on the investment performance report. For the most current expense ratios, including the net expense ratios, please visit www.gwrs.com and review the investment performance report.

Compared to higher-rated securities, high yield bond investment options are subject to greater risk, including the risk of default. [A bond fund's yield, share price and total return change daily and are based on changes in interest rates, market

conditions, economic and political news, and the quality and maturity of its investments. In general, bond prices fall when interest rates rise and vice versa.]
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2
Asset allocation funds are generally subject to a fund operating expense at the fund level, as well as prorated fund operating expenses of each underlying fund in which they invest. For more information, please refer to the fund prospectus

and/or disclosure document.
3
Asset allocation and balanced investment options are subject to the risks of the underlying funds, which can be a mix of stocks/stock funds and bonds/bond funds. Stock values fluctuate in response to the activities of the general market,

individual companies and economic conditions. Bond values fluctuate in response to the financial condition of individual issuers, general market and economic conditions, and changes in interest rates. In general, when interest rates rise,

bond values fall and investors may lose principal value.
5
Offered through a group fixed and variable deferred annuity issued by Great-West Life & Annuity Insurance Company. Returns are shown based on the inception date of the separate account or the investment option's addition to the separate

account, if later. A ticker symbol is not available for this investment option.
6
This fixed fund is offered through a group fixed and variable deferred annuity contract issued by Great-West Life & Annuity Insurance Company. A ticker symbol is not available for this investment option.

14
The Great-West Guaranteed Fixed Fund is backed by the general assets of Great-West Life & Annuity Insurance Company.
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Paycheck Contribution Election
Governmental 457(b) Plan

Use black or blue ink when completing this form. For questions regarding this form, contact Service Provider at 1-800-701-8255.

99999-01  Your Retirement Plan

A Participant Information
Account extension identifies funds transferred to a
beneficiary due to death, alternate payee due to divorce

Social Security Number Account Extension or a participant with multiple accounts.

/ /
Last Name First Name M.I. Date of Birth

( )
Street Address Personal Phone Number

( )
City State Zip Code Work Phone Number

Email Address ❑ Married   ❑ Unmarried

B Payroll Election(s)

Paycheck Contribution Election (Payroll Deductions)

Select One: ❑ Start          ❑ Restart          ❑ Change          ❑ Stop

I elect to contribute to the Plan the following percentage(s) of my eligible compensation indicated below (per pay period):

❑ Before-Tax Contributions % (1% - 10%)

Payroll Effective Date (mm/dd/yyyy) / / Date of Hire (mm/dd/yyyy) / /

The total annual before-tax contributions cannot exceed $17,500.00 of my eligible compensation in the 2013 tax year.

Multiple Recordkeepers (Specify recordkeeper name)

I elect to contribute the following percentages (per pay period) indicated below:

1. %

Recordkeeper Name
2. %

Recordkeeper Name

Catch-Up Election

Special §457 Catch-Up:

I elect to contribute to the Plan the Special §457 Catch-Up amount(s) of my eligible compensation as indicated below (per pay period):

❑ Before-Tax Special §457 Catch-Up amount of $

Payroll Effective Date (mm/dd/yyyy) / /

The total before-tax Special §457 Catch-Up amount cannot exceed $17,500.00 of my eligible compensation in the 2013 tax year. (When
added to the basic contribution amount, the aggregate maximum available is $35,000.00 in 2013.) I may only use Special §457 Catch-Up in
one or more of the three calendar years that END PRIOR TO Normal Retirement Age (NRA). I have designated my NRA year below. I
must have "underutilized amounts" by not contributing the maximum amount available to me under this Plan in any prior calendar years in
which I was eligible to participate. I have calculated the total underutilized amounts I have available for Special §457 Catch-Up using the
attached Underutilized Amounts Worksheet as indicated below. The calculation tools are provided for my convenience and I should consult
with my tax advisor about my tax situation.

NRA Year: Underutilized Amount: $

❑ I elect to cancel my Catch-Up contribution election.
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C Signatures and Consent

Participant Consent

My signature acknowledges that I have read, understand and agree to all pages of this form and affirms that all information that I have
provided is true and correct. I also understand that:
• Until cancelled, superseded or I cease to be an eligible employee, all election(s) shall apply to all eligible compensation allowed by the

Plan paid from the effective date specified unless a different effective date is required under the terms of the Plan and cancels all
previous elections.

• Payroll elections must be entered into prior to the first day of the month that the deferral will be made.
• I may change the percentage of compensation contributed as allowed under the terms of the Plan.
• It is my responsibility to comply with any Internal Revenue Code deferral limits and that I may be responsible for any costs, including

taxes and penalties that I may incur as a result of excess contributions.
• My Plan Administrator/Trustee may take any action that may be necessary to ensure that my participation is in compliance with any

applicable requirement of the Plan Document and the Internal Revenue Code.
• I authorize the payroll deduction as indicated on this form.

Any person who presents false or fraudulent information is subject to criminal and civil penalties.

Participant Signature Date (Required)

Authorized Plan Administrator/Trustee Signature

I authorize the election indicated by the participant above.

Authorized Plan Administrator/Trustee Signature Date (Required)

D Mailing Instructions

Participant forward to Employer
Employer please retain this document for your records. Payroll elections are not maintained by Service Provider.
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Underutilized Amounts Worksheet for Special §457 Catch-Up
Begin with the first year you became eligible to participate in this Plan. Ignore all prior years.

Instructions:

1. Multiply your includible compensation by the percentage in column A, and enter this amount in column A (includible compensation).

a. For years prior to 2002, includible compensation is equivalent to the amount shown on the W-2 in Box 1 (or Box 10 for years prior to 1993).

b. For 2002 and thereafter, includible compensation is equivalent to the amounts shown on the W-2 in Box 1, PLUS any amounts received from your
employer as a qualified transportation fringe benefit, any amounts deferred under a §125 cafeteria plan and any contributions to a §401(k), §403(b)
and §457(b) plan.

2. In column C, enter the lesser of the amount in column A (includible compensation) or B (basic annual §457(b) contribution limit).

3. From column C, subtract columns D (actual contributions) and E (other contributions) and enter that amount in column F (underutilized amount).

4. Add totals from column F in the TOTAL UNDERUTILIZED AMOUNTS line at the end of the worksheet; this is your total underutilized amount.

5. You may only use an underutilized amount equal to the current year’s basic annual §457(b) contribution limit. Any remaining underutilized amount
may be contributed in any remaining special catch-up years, up to an amount equal to that year’s basic annual §457(b) contribution limit.

6. NRA may not be changed in your second and third year of catch-up and you must subtract the Special §457 Catch-Up amounts you contributed in a
prior year from the total underutilized amounts to determine your remaining underutilized amounts.

A B C D E F
Contributions to another 457(b),

Calendar Includible Compensation Basic §457(b) Lesser of Actual 403(b) or 401(k) for Years Underutilized
Year (See instruction #1) Contribution A or B Contributions to Prior to 2002 and thereafter, Amount

Limit this 457(b) Plan only to another §457(b)

1979 33.3% x $ = $ $7,500 $ $ $ $
1980 33.3% x $ = $ $7,500 $ $ $ $
1981 33.3% x $ = $ $7,500 $ $ $ $
1982 33.3% x $ = $ $7,500 $ $ $ $
1983 33.3% x $ = $ $7,500 $ $ $ $
1984 33.3% x $ = $ $7,500 $ $ $ $
1985 33.3% x $ = $ $7,500 $ $ $ $
1986 33.3% x $ = $ $7,500 $ $ $ $
1987 33.3% x $ = $ $7,500 $ $ $ $
1988 33.3% x $ = $ $7,500 $ $ $ $
1989 33.3% x $ = $ $7,500 $ $ $ $
1990 33.3% x $ = $ $7,500 $ $ $ $
1991 33.3% x $ = $ $7,500 $ $ $ $
1992 33.3% x $ = $ $7,500 $ $ $ $
1993 33.3% x $ = $ $7,500 $ $ $ $
1994 33.3% x $ = $ $7,500 $ $ $ $
1995 33.3% x $ = $ $7,500 $ $ $ $
1996 33.3% x $ = $ $7,500 $ $ $ $
1997 33.3% x $ = $ $7,500 $ $ $ $
1998 33.3% x $ = $ $8,000 $ $ $ $
1999 33.3% x $ = $ $8,000 $ $ $ $
2000 33.3% x $ = $ $8,000 $ $ $ $
2001 33.3% x $ = $ $8,500 $ $ $ $
2002 100% x $ = $ $11,000 $ $ Other 457(b) $ $
2003 100% x $ = $ $12,000 $ $ Other 457(b) $ $
2004 100% x $ = $ $13,000 $ $ Other 457(b) $ $
2005 100% x $ = $ $14,000 $ $ Other 457(b) $ $
2006 100% x $ = $ $15,000 $ $ Other 457(b) $ $
2007 100% x $ = $ $15,500 $ $ Other 457(b) $ $
2008 100% x $ = $ $15,500 $ $ Other 457(b) $ $
2009 100% x $ = $ $16,500 $ $ Other 457(b) $ $
2010 100% x $ = $ $16,500 $ $ Other 457(b) $ $
2011 100% x $ = $ $16,500 $ $ Other 457(b) $ $
2012 100% x $ = $ $17,000 $ $ Other 457(b) $ $

Total Underutilized Amounts (Column F) $

Prior Special §457 Catch-Up Contributions, if any (Column E) - $ (subtract)

Total Underutilized Amounts Remaining = $ (equals)
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Participant Enrollment
Governmental 457(b) Plan

Your Retirement Plan 99999-01
Participant Information

Last Name First Name MI Social Security Number

Address - Number & Street E-Mail Address

❑ Married    ❑ Unmarried             ❑ Female    ❑ Male
City State Zip Code

Mo Day Year Mo Day Year

(               ) (               )
Home Phone Work Phone Date of Birth Date of Hire

Do you have a retirement savings account with a previous
employer or an IRA?           ❑ Yes or ❑ No

Statement Delivery - Participant quarterly statements are sent regular mail via the U.S. Postal Service. If you prefer an
environmentally friendly alternative, please visit www.gwrs.com for fast and easy enrollment in our Online File Cabinet service.

Payroll Information
❑ I elect to contribute % (1% - 10%) per pay period of my compensation as before-tax contributions to the Governmental

457(b) Deferred Compensation Plan until such time as I revoke or amend my election.

Payroll Effective Date:
Mo Day Year

Investment Option Information (applies to all contributions) - Please refer to your communication materials for for information
regarding each investment option.

I understand that funds may impose redemption fees on certain transfers, redemptions or exchanges if assets are held less than the period
stated in the fund’s prospectus or other disclosure documents. I will refer to the fund’s prospectus and/or disclosure documents for more
information.

INVESTMENT OPTION
NAME TICKER CODE %

INVESTMENT OPTION
NAME TICKER CODE %
Conservative Profile  ...................................................N/A PS1000 Great-West Guaranteed Fixed Fund  ...........................N/A GFFL2

MUST INDICATE WHOLE PERCENTAGES = 100%

Participation Agreement
Withdrawal Restrictions - I understand that the Internal Revenue Code (the "Code") and/or my employer’s Plan Document may impose
restrictions on transfers and/or distributions. I understand that I must contact the Plan Administrator/Trustee to determine when and/or
under what circumstances I am eligible to receive distributions or make transfers.

Investment Options - I understand that by signing and submitting this Participant Enrollment form for processing, I am requesting to
have investment options established under the Plan as specified in the Investment Option Information section. I understand and agree that
this account is subject to the terms of the Plan Document. I understand and acknowledge that all payments and account values, when
based on the experience of the investment options, may not be guaranteed and may fluctuate, and, upon redemption, shares may be worth
more or less than their original cost. I acknowledge that investment option information, including prospectuses, disclosure documents and
Fund Profile sheets, have been made available to me and I understand the risks of investing.

Compliance With Plan Document and/or the Code - I agree that my employer or Plan Administrator/Trustee may take any action that
may be necessary to ensure that my participation in the Plan is in compliance with any applicable requirement of the Plan Document
and/or the Code. I understand that the maximum annual limit on contributions is determined under the Plan Document and/or the Code. I
understand that it is my responsibility to monitor my total annual contributions to ensure that I do not exceed the amount permitted. If I
exceed the contribution limit, I assume sole liability for any tax, penalty, or costs that may be incurred.
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Incomplete Forms - I understand that in the event my Participant Enrollment form is incomplete or is not received by Service Provider
at the address below prior to the receipt of any deposits, I specifically consent to Service Provider retaining all monies received and
allocating them to the default investment option selected by the Plan. If no default investment option is selected, funds will be returned to
the payor as required by law. Once an account has been established on my behalf, I understand that I must call KeyTalk or access the
Web site in order to transfer monies from the default investment option. Also, I understand all contributions received after an account is
established on my behalf will be applied to the investment options I have most recently selected.

Account Corrections - I understand that it is my obligation to review all confirmations and quarterly statements for discrepancies or
errors. Corrections will be made only for errors which I communicate within 90 calendar days of the last calendar quarter. After this 90
days, account information shall be deemed accurate and acceptable to me. If I notify Service Provider of an error after this 90 days, the
correction will only be processed from the date of notification forward and not on a retroactive basis.

Signature(s) and Consent
Participant Consent

I have completed, understand and agree to all pages of this Participant Enrollment form. I understand that Service Provider is required to
comply with the regulations and requirements of the Office of Foreign Assets Control, Department of the Treasury ("OFAC"). As a
result, Service Provider cannot conduct business with persons in a blocked country or any person designated by OFAC as a specially
designated national or blocked person. For more information, please access the OFAC Web site at:
http://www.treasury.gov/about/organizational-structure/offices/Pages/Office-of-Foreign-Assets-Control.aspx.
Deferral agreements must be entered into prior to the first day of the month that the deferral will be made.

Participant Signature Date

Participant forward to Plan Administrator/Trustee

Authorized Plan Administrator/Trustee Approval

Authorized Plan Administrator/Trustee Signature Date

Plan Administrator forward to Service Provider at:
Great-West Retirement Services
PO Box 173764
Denver, CO 80217-3764
Express Address:
8515 E. Orchard Road, Greenwood Village, CO 80111
Phone #: 1-800-701-8255
Fax #: 1-866-745-5766
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Beneficiary Designation
Governmental 457(b) Plan

Use black or blue ink when completing this form. For questions regarding this form, contact Service Provider at 1-800-701-8255.

99999-01  Your Retirement Plan

A Participant Information
Account extension identifies funds transferred to a
beneficiary due to death, alternate payee due to divorce

Social Security Number Account Extension or a participant with multiple accounts.

/ /
Last Name First Name M.I. Date of Birth

( )
Street Address Personal Phone Number

( )
City State Zip Code Work Phone Number

Email Address ❑ Married   ❑ Unmarried

B Primary Beneficiary Designation (Attach an additional sheet to name additional beneficiaries.)

%
% of Account Balance Primary Beneficiary Name Relationship

%
% of Account Balance Primary Beneficiary Name Relationship

%
% of Account Balance Primary Beneficiary Name Relationship

Contingent Beneficiary Designation

%
% of Account Balance Contingent Beneficiary Name Relationship

%
% of Account Balance Contingent Beneficiary Name Relationship

%
% of Account Balance Contingent Beneficiary Name Relationship

C Signatures and Consent

Participant Consent

I have completed, understand and agree to all pages of this Beneficiary Designation form. Subject to and in accordance with the terms of
the Plan, I am making the above beneficiary designations for my vested account in the event of my death. If I have more than one primary
beneficiary, the account will be divided as specified. If a primary beneficiary predeceases me, his or her benefit will be allocated to the
surviving primary beneficiaries. Contingent beneficiaries will receive a benefit only if there is no surviving primary beneficiary, as specified. If
a contingent beneficiary predeceases me, his or her benefit will be allocated to the surviving contingent beneficiaries. If I fail to designate
beneficiaries, amounts will be paid pursuant to the terms of the Plan or applicable law. This designation is effective upon execution and
delivery to Plan Administrator/Trustee. If any information is missing, additional information may be required prior to recording my designation.

This designation supersedes all prior designations. Beneficiaries will share equally if percentages are not provided and any amounts unpaid
upon death will be divided equally. Primary and contingent beneficiaries must separately total 100% in whole percentages.

I understand that Service Provider is required to comply with the regulations and requirements of the Office of Foreign Assets Control,
Department of the Treasury ("OFAC"). As a result, Service Provider cannot conduct business with persons in a blocked country or any
person designated by OFAC as a specially designated national or blocked person. For more information, please access the OFAC Web site
at: http://www.treasury.gov/about/organizational-structure/offices/Pages/Office-of-Foreign-Assets-Control.aspx.

Any person who presents false or fraudulent information is subject to criminal and civil penalties.

Participant Signature Date (Required)

Authorized Plan Administrator/Trustee Signature

I accept the information provided by the participant on this form.

Authorized Plan Administrator/Trustee Signature Date (Required)
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D Mailing Instructions

Participant forward to Employer
Employer DO NOT send this form to the Service Provider as beneficiary records are not maintained. Please retain this for your
records.
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Incoming Transfer/Direct Rollover
Governmental 457(b) Plan

Your Retirement Plan 99999-01

Participant Information

Last Name First Name MI Social Security Number

Address - Number & Street E-Mail Address

City State Zip Code
Mo Day Year ❑ Female ❑ Male

(               ) (               )
Home Phone Work Phone Date of Birth ❑ Married ❑ Unmarried

Transfer/Direct Rollover Information
Current Plan Administrator must authorize by signing in the Authorized Signature(s) section.

I am choosing a:

❑ Transfer from a governmental 457(b) plan.

Previous Provider Information:

Company Name Account Number

Mailing Address

(             )
City/State/Zip Code Phone Number

Previous Provider must complete:

Employer/employee before-tax earnings and contributions: $

Note: Unless otherwise indicated, all amounts received will be considered employee before-tax contributions and earnings.

Amount of Transfer/Direct Rollover: $ (Enter approximate amount if exact amount is not known.)

Investment Option Information - Please refer to your communication materials for investment option designations.

I understand that funds may impose redemption fees on certain transfers, redemptions or exchanges if assets are held less than the period stated in the
fund’s prospectus or other disclosure documents. I will refer to the fund’s prospectus and/or disclosure documents for more information.

Select either existing ongoing allocations (A) or your own investment options (B).

(A) Existing Ongoing Allocations

❑ I wish to allocate this transfer/rollover the same as my existing ongoing allocations.

(B) Select Your Own Investment Options

Please Note: For automatic dollar cost averaging call KeyTalk or access our Web site.

INVESTMENT OPTION
NAME TICKER CODE %

INVESTMENT OPTION
NAME TICKER CODE %
Conservative Profile   ................................................. N/A PS1000 Great-West Guaranteed Fixed Fund   ......................... N/A GFFL2

MUST INDICATE WHOLE PERCENTAGES = 100%
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Participant Acknowledgements
General Information - I understand that only certain types of distributions are eligible for transfer/rollover treatment and that it is solely my
responsibility to ensure such eligibility. By signing below, I affirm that the funds I am transferring/rolling are in fact eligible for such treatment.

I authorize these funds to be transferred into my employer’s Plan and to be invested according to the information specified in the Investment Option
Information section.

If the investment option information is missing or incomplete, I authorize Service Provider to allocate the transfer/direct rollover assets ("assets") the
same as my ongoing contributions (if I have an account established) or to the default investment option selected by my Plan (if I do not have an
account established). If no default investment option is selected, the funds will be returned to the payor as required by law. If my assets are received
more than 180 calendar days after Service Provider receives this Incoming Transfer/Direct Rollover form (this "form"), I authorize Service Provider to
allocate all monies received the same as my ongoing allocation election on file with Service Provider. I understand I must call KeyTalk or access the
Web site in order to make changes or transfer monies from the default investment option. The assets will be processed on the day this form is received.
I understand that this completed form must be received by Service Provider at the address below.

I understand that the current Custodian/Provider may require that I furnish additional information before processing the transaction requested on this
form, and Service Provider is not responsible for determining the status of any transaction that I have requested. It is entirely my responsibility to
provide the current Custodian/Provider with any information that they may require, and/or to notify Service Provider of any information that the current
Custodian/Provider may wish to obtain in order to effect the transaction.

Withdrawal Restrictions - I understand that the Internal Revenue Code and/or my employer’s Plan Document may impose restrictions on transfers,
direct rollovers and/or distributions. I understand that I must contact the Plan Administrator/Trustee, if applicable, to determine when and/or under what
circumstances I am eligible to receive distributions or make transfers/direct rollovers.

Investment Options - I understand that by signing and submitting this form for processing, I am requesting to have investment options established
under the Plan as specified in the Investment Option Information section.  I understand and agree that this account is subject to the terms of the Plan
Document. I understand and acknowledge that all payments and account values, when based on the experience of the investment options, may not be
guaranteed and may fluctuate, and, upon redemption, shares may be worth more or less than their original cost. I acknowledge that investment option
information, including prospectuses, disclosure documents and Fund Profile sheets, have been made available to me and I understand the risks of
investing.

Account Corrections - I understand that it is my obligation to review all confirmations and quarterly statements for discrepancies or errors. Corrections
will be made only for errors which I communicate within 90 calendar days of the last calendar quarter. After this 90 days, account information shall be
deemed accurate and acceptable to me. If I notify Service Provider of an error after this 90 days, the correction will only be processed from the date of
notification forward and not on a retroactive basis.

Payment Instructions
Make check payable to:
GREAT-WEST

Include the following information on the check:
Participant Name, Social Security Number,
Plan Number, Plan Name

Wire instructions:
Bank:
Account of:
Account no: 
Routing transit no: 
Attention: Financial Control
Reference: Participant Name, Social Security Number,
Plan Number, Plan Name

Regular mail address for the check and form
(if mailed together):
GREAT-WEST
Dept. 0279
Denver, CO 80256-0279

Overnight mail address for the check and form
(if mailed together):
US Bank
10035 East 40th Avenue
Dept 0279
Denver, CO 80238
Contact: Great-West Retirement Services
Phone #: 1-800-701-8255

If sending the "form" only, please fax to 1-866-745-5766 or follow the mailing instructions above. Please remember that this form needs to arrive
prior to or at the same time the funds arrive to invest according to the allocations on this form.

Required Signature(s) and Date

Participant Consent

My signature indicates that I have read, understand the effect of my election and agree to all pages of this Incoming Transfer/Direct Rollover form. I
affirm that all information provided is true and correct. I understand that Service Provider is required to comply with the regulations and requirements of
the Office of Foreign Assets Control, Department of the Treasury ("OFAC"). As a result, Service Provider cannot conduct business with persons in a
blocked country or any person designated by OFAC as a specially designated national or blocked person. For more information, please access the OFAC
Web site at:
http://www.treasury.gov/about/organizational-structure/offices/Pages/Office-of-Foreign-Assets-Control.aspx.

Participant Signature Date

Participant forward to Plan Administrator/Trustee
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Authorized Plan Administrator/Trustee Approval

I acknowledge and agree that the Plan Administrator/Trustee for the Previous Employer’s Plan is released from and the Plan Administrator/Trustee for
the Current Employer’s Plan shall assume all obligations associated with any amounts transferred under this Incoming Transfer/Direct Rollover form.

Authorized Plan Administrator/Trustee Signature
for Current Employer’s Plan

Date

Plan Administrator forward or fax as shown above
in the Payment Instructions section
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Bruce H. Dale 
Director, Client Relations and Plan Counseling 

 

1 
 

 

Professional Background 
 

Mr. Dale has been with Great-West for more than 23 years and has held several positions within 
the organization, including customer service, account/operations management, and 
Implementation Director. Bruce also oversaw the launch of the new strategic initiative and 
partnership with the United States Conference of Mayors, as the National Account Director. Mr. 
Dale currently resides in Austin, Texas and oversees various plans within the State of Texas and 
the local Retirement Plan Counselors. 

 
Professional Experience 
 
Great-West Financial, Denver, Colorado (1991 - present) 

 
Director, Client Relations and Plan Counseling 
 Day to day leadership and oversight of assigned plans within the State of Texas 
 Oversight and management of five dedicated education counselors who provide enrollment 

and education services to assigned plans 
 Strategic Planning and development for Retirement Readiness outcomes within assigned 

plans 
 Primary contact for all issues for assigned plans and coordination of all reporting and 

contract monitoring 
 

Previous Responsibilities 
 
Assistant Vice President, National Accounts Director, Government Markets 
 Relationship manager and program coordinator for the United States Conference of Mayors 
 Program oversight and day to day contact 
 Strategic planning for program health and long range goals 
 
Assistant Vice President, Government Markets 
 Led a group of 30 Account Mangers assigned to the government block of business 
 Responsible for home office operations team who provided day to day contact and plan 

oversight for all plans 
 
Assistant Vice President, FASCore, LLC - Implementation and Operations 
 Oversight of 10 functional teams within FASCore, LLC, comprised of over 150 employees. 

FASCore provides the record keeping services for Great-West Financial 
 Responsible for all new business implementation functions for all markets serviced by 

FASCore. This included cash movement and record keeping reconciliation 
 Plan and product guidance and direction for new functionality for record keeping system 
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 Oversight of Quality Audit teams for all new plans setup and ongoing plan changes on the 
record keeping system 

 Strategic planning and development of automation and a new system for the implementation 
team. This included a web based new plan setup process. 

 
Manager Government Implementation and Operations Management 
Sr. Group Retirement Representative 
 
Education and Certifications 
 
Mr. Dale has Series 6, 63 and 26 FINRA Securities Licenses and a General Lines Agent Life, 
Accident, Health & HMO license from the State of Texas Department of Insurance. Mr. Dale 
attended the University of Northern Colorado in Greeley and Metropolitan State College in 
Denver. 

 
 
 
 
 
 

 



Danette Rausch 
Director, Government Plan Services 
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Professional Background 
 

Ms. Rausch has been active in the financial services and retirement industry since 1998 when she 
joined Great-West Financial. She is responsible for the leadership and overall management of a 
team of account managers that specialize in servicing public sector clients. Prior to joining 
Great-West Financial, Ms. Rausch worked for Learning Services Corporation. 

 
Professional Experience 
 
Great-West Financial, Greenwood Village, Colorado (1998 – present) 
Director Government Plan Services (August 2011 to present) 
 Supervise a team of account managers that specialize in servicing public sector clients.  
 Provide mentoring and supervision to staff regarding contract renewals and plan 

enhancement.  
 Assist staff with trouble shooting challenging plan concerns.  
 Contribute to budget and semi-annual staff reviews.  
 Serve on several committees in the organization to implement new and existing system 

enhancements. 
 

Director of Client Service-Advised Assets Group, LLC (October 2004 to August 2011) 
 Served as primary relationship manager for Advised Assets Group Suite of Advisory 

Services while overseeing an established book of business.  
 Developed project plans and oversaw implementation of service on new and existing 

plans/partner sales.  
 Served as main contact for system implementation.  
 Supervised staff servicing the Product offering.  
 Day to day contact for field representatives.   
 
Operations Manager (1998-2004) 
 Maintained project plan for approximately 120 cases. 
 Managed ongoing case management items.  
 Provided professional assistance to individual plan sponsors and the organization.  
 Primary liaison between field agents and client.  
 
Processing Unit Coordinator  
 Provided training to new processors regarding retirement plans.  
 Designed and delivered new training programs for existing staff. 
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Learning Services Corporation, Lakewood, Colorado (1991-1998) 
Supported Living Case Manager  
 Full responsibility for the supervising direct care staff and house management in a long-term 

supportive living environment for acquired brain injury adult patients.  
 
Education 
 
Bachelor of Arts Degree, Elementary Education – Metropolitan State College – Denver, 
Colorado 
 
Certifications 
 
Ms. Rausch maintains FINRA Series 6 and 26 registrations 
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Regional Sales Director, Government Markets 

 

1 
 

 

Professional Background 
 

Ms. Jacobs has been active in the financial services and retirement industry since 1982 and 
joined Great-West Financial in 2012. She is currently Regional Sales Director, Government 
Markets in the Western Region, with responsibility for new business development. Prior to 
joining Great-West Financial, Ms. Jacobs worked for ING as Vice President, Business 
Development. 

 
Professional Experience 
 
Great-West Financial, Denver, Colorado (2012– present) 
 
Regional Sales Director, Government Markets 
 Responsible for new business development and consultant relations in the Western Region 

 
ING (2008 - 2012) 
 
Vice President, Business Development 
 Responsible for business development, client relationship, and consultant relations in the 

Western Region 
 

State Street/CitiStreet (1994 - 2008) 
 
Vice President, Government Markets 
 Responsible for business development, relationship management, marketing, and 

communications, and field oversight 
 Worked on the development and launch of the CalPERS 457 Program, and closely involved 

with the sales and ongoing relationship management of several large institutional clients 
 

ICMA Retirement Corporation (1982 - 1994) 
 
Director, Western Territories   
 Responsible for business development and client relations for the Western United States, 

including oversight of more than 2,200 clients, five regional managers and 17 field 
representatives 

 
Education 
 
Bachelor of Arts, Pitzer University, Claremont, California 
Master of Social Work, University of Connecticut School of Social Work, West Hartford, 
Connecticut 
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Certifications 

Ms. Jacobs maintains FINRA Series 6 and 63 registrations, International Foundation for 
Retirement Education® (InFRE), Certified Retirement Counselor (CRC), and Certified 
Retirement Administrator (CRA) designations, and California Life and Annuity License. 

Other  

Ms. Jacobs is member of the National Association of Government Defined Contribution 
Administrators (NAGDCA), and is an associate member of the Government Finance Officers 
Association (GFOA), California Society of Municipal Finance Officers (CSMFO), California 
Association of County Treasurers and Tax Collectors (CACTTC), and the National Forum for 
Black Public Administrators (NFBPA). She has served on several NAGDCA committees over 
the years and is a member of the National Corporate Advisory Council of NFBPA. 
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Professional Background 
 

Ms. Hedges has been active in the financial services and retirement industry since 1980 when she 
joined Great-West Financial. She oversees implementation of new defined contribution 
recordkeeping services for all of Great-West Financial’s large clients.  

 
Professional Experience 
 
Great-West Financial, Denver, Colorado (1980– present) 

 
Director, Implementation Services 
 Oversees the implementation of new defined contribution recordkeeping services for all of 

Great-West Financial’s large clients  
 Assists with technical issues 
 Provides program design and guidance 
 
Education 
 
Bachelor of Arts in business administration – Iowa State University 
 
Certifications 
 
Ms. Hedges maintains FINRA Series 6 and 24 registrations  
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Professional Background 
 

Ms. Myers has been active in the financial services and retirement industry since 1988 and joined 
Great-West Financial in 2007. She is responsible for the general management, service, and sales 
for the Great-West Financial field offices dedicated to government plans in the central region. 
Ms. Myers has dedicated her career to helping government entities develop effective retirement 
programs that engage and motivate their employees. Prior to joining Great-West Financial, Ms. 
Myers worked for Nationwide Financial as the Vice President of Marketing from 2001 to 2007. 
From 1999 – 2001, she worked for Lincoln Financial Group as a Regional Vice President, and 
from 1989 – 1999 she was the Senior Business Development Director for International 
City/County Management Association Retirement Corporation (ICMA-RC). 

 
Professional Experience 
 
Great-West Financial, Denver, Colorado (2007 – present) 

 
Vice President, Client Services, Central Region 
 Executive contact responsible for the overall satisfaction of all clients within Central Region 
 Develops strategic plan for client initiatives 
 Develops business plan for client growth and participant retirement readiness 
 Manages Client Relationship Directors in region 
 Participates in new business development with Regional Sales Director 
 Improved statistics in four dimensions of retirement readiness for entire region  
 Highly referencable client base 
 
Nationwide Financial (2001 – 2007) 

 
Vice President of Marketing, Nationwide Financial Retirement Plans Business 
 Responsible for public and private sector businesses’ marketing 
 Developed marketing strategy; message positioning; target and global marketing campaigns; 

communications management; and competitive intelligence research 
 Assisted with annual business planning 
 Identified market trends to guide product development 
 Implemented, monitored, and measured pilots and launches  
 Demonstrated results through key metrics reflecting impact on business objectives, client 

surveys and industry recognition 
 
Vice President of Education, Marketing and Communications, Nationwide Retirement 
Solutions (NRS) 
 Responsible for research, development, and implementation of education, marketing, and 

communication programs for public sector retirement plans 
 Developed comprehensive annual marketing plans in coordination with sales, to assist in 

achieving business objectives 
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 Implemented new print-on-demand system for enrollment and marketing materials resulting 
in personalized materials and cost efficiencies 

 Development and delivery of business finalist presentations to plan sponsors 
 

Director of Business Development, Nationwide Retirement Solutions 
 Responsible for large case acquisition of public sector plans over $100 million 
 
Lincoln Financial Group (1999 – 2001) 
 
Regional Vice President 
 Responsible for business growth within the §403b and §457 markets through sales and 

servicing of existing clients within the six state regions 
 Recruited, trained, and managed sales team 
 
International City/County Management Association Retirement Corporation (ICMA RC) 
(1989 – 1999) 
 
Senior Business Development Director 
 Acquisition of §401 and §457 employer plans and led conversion process 
 
Assistant Regional Vice President 
 Client management, supervision, and training of sales representatives 
 
Account Executive 
 Educated, enrolled, and serviced §401 and §457 plan participants through group 

presentations & individual consultation 
 Plan Sponsor Liaison 
 Provided on-site technical assistance to public sector employers regarding defined 

contribution programs 
 
Professional Affiliations 
 
National Association of Government Defined Contribution Administrators (NAGDCA) 
 Market Outreach Task Force – presently participating 
 Publications Committee – past participant for 2002 and 2003 
 2004 Annual Conference Speaker - “Guidance, Advice, and Planning” 
 
Government Finance Officers Association (GFOA) - Active member 
 
Black Mayors’ Corporate Advisory Council (CAC) 
Co-chairperson for two years, current board member 
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Education 
 
Bachelor of Science, Business-Marketing, and a minor in journalism - University of Northern 
Colorado  
 
Certified Financial Planner (CFP) Professional Education Program – College for Financial 
Planning 
 
Certifications 
 
Ms. Myers maintains FINRA Series 6, 7, 24, 26, and 63 registrations and also holds the Certified 
Retirement Counselor (CRC), Certified Retirement Administrator (CRA), and the Chartered 
Financial Consultant (ChFC) designations.  
 
Other  

 
Due to her commitment to the market place, Ms. Myers has been featured in Hispanic Business 
Magazine for “80 Elite Hispanic Women.” She is a recognized speaker at the National 
Association of Government Defined Contribution Administrators (NAGDCA) Conference, the 
State of Ohio Financial Literacy program, Denver’s “Avalante Mujer” for women and investing, 
and the ASPPA 401(k) Summit. Ms. Myers was co-chair to the Black Mayors’ Corporate 
Advisory Council, and has served as an industry resource for various publications on topics of 
retirement readiness. 
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ASSETS AND INVESTMENTS

Employer Stock Balancing Account
This report provides stock shares and awaiting purchase amounts held in the employer stock balancing 
account. The stock balancing account facilitates the sale of fractional shares of stock.

SAMPLE

Detailed Report Description
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Trade Monitoring Detail
This report is designed to assist in monitoring trade activity for certain participants and/or certain funds over 
a specified date range. It is typically used to monitor employer stock transactions, but can also be used to 
monitor trade activity of participants who have been identified on our system as requiring Trade Monitoring 
or who currently have trading restrictions in place. The report provides details of both purchase and 
redemption transactions, including effective dates, share amounts, share prices and total share balances.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Individual Participant Financial Transaction Detail
This report provides detail of all financial transactions that have occurred within a participant’s account over 
a specified date range. The report runs for one participant at a time, specified by the participant’s SSN. A 
row of data is provided for each transaction and includes detail on the transaction type, effective date, 
money source, investment option and amount, provided in both dollars and units. A summation of all activity, 
in dollars, is also provided.

SAMPLE
Detailed Report Description
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Individual Participant Balance and Transaction Summary
This report provides detail of financial transactions and balances by investment option and money source for 
a specified participant, identified by his/her SSN, and a specified date range. To obtain this information for 
all participants at once, you can run the Plan Balance and Transaction Summary report. 

SAMPLE

Detailed Report Description
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Participant Balance Detail
This report provides a detailed list of participant balances by investment option and/or money source as of a 
specified date. The report can be run for up to 30 specified participants at a time by entering their SSNs in 
the boxes provided, or simply leave all SSN List boxes as “NONE” to run the report against the entire plan. 
Filtering options allow the report to pull information on specific or all investment options, and also allow you 
to extract specific populations of participants based on employment status.

SAMPLE

Detailed Report Description
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Participant Investment Elections Detail
This report provides the current investment elections by money source for active participants in the plan, 
along with the effective date of the elections. The report can capture data on all money sources and 
investment options; however, up-front filters provide the ability to run against specific money sources, 
investment options and populations of active participants. The Excel output indicates which participants 
have defaulted elections and which participants have elected Asset Allocation Models.

For plans utilizing our Common Remitter services, vendor allocations are stored in our system as “investment 
elections,” so this report will provide current participant vendor allocations.

SAMPLE
Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Balance by Age Group and Asset Class
This report provides charts illustrating asset allocation by age group based on participant balances as of a 
specified date. The 10 age groups are as follows: Under 26; 26-33; 34-40; 41-48; 49-55; 56-58; 59-62; 63-65; 
Over 65; Unknown. For each age group, the report shows utilization of each Asset Class as a percentage of 
the group’s total balance, as well as a count of participants with balances in each age group. The “Unknown” 
age group captures participants with defaulted or invalid birth dates on our system. The report can be run 
by a specific division/subset, if applicable, or for the entire plan.

SAMPLE

Detailed Report Description
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Asset Summary by Investment Option
This report provides a listing of asset balances and participant counts for each investment option as of a 
selected quarter-end date in three categories: Employee Money Sources, Employer Money Sources and 
Total. The data can be requested by division, if applicable.

SAMPLE

Detailed Report Description
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Forfeiture/Unallocated Plan Asset Account Detail
This report generates Forfeiture and Unallocated Plan Asset balances by money source and investment 
option with an itemization of transactions occurring within these accounts for a specified date range. The 
report is available in three versions: Detail, Summary and Grand Total. For plans in which we store forfeiture 
balances/activity at a divisional level, the report provides data specific to each division.

SAMPLE
Detailed Report Description
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Summary of Diversification by Asset Class and Investment
To illustrate investment diversification, this report provides participant count and balance data based on the 
number of asset classes and investment options being utilized as of a specified date. The report first divides 
participants into categories based on how many Asset Classes their balances are spread across and provides 
total value, percentage of assets, and number of participants with balances for each category. It then 
provides the same data with regards to number of Investment Options being utilized.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Participation by Asset Class and Investment Option
This report illustrates participant utilization of the plan’s available investment options as of a specified 
effective date. Included are graphs depicting participation by asset class in terms of cumulative account 
balance and a percentage of total assets. Information pertaining to the individual investment options within 
each asset class includes total balance, total shares, inception-to-date cost, percentages of assets, and a 
count of participants. Also included is a summation of the plan’s forfeiture account balance.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Plan Balance and Transaction Summary
This report provides a summary of financial transactions and balances by investment option and money 
source at a plan and/or participant level for a specified date range. Filtering options provide the ability to 
extract data by specific money sources and investment options, as well as by individual divisions/subsets, as 
applicable. To extract this data for a specific participant only, please run the Individual Participant Balance 
and Transaction Summary report located in the Assets & Investments category.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Average Participant Balance by Age Group
This report provides a bar graph illustrating average participant balances by age group as of a specified 
effective date. The 10 age groups are as follows: Under 26; 26-33; 34-40; 41-48; 49-55; 56-58; 59-62; 63-65; 
Over 65; Unknown. The “Unknown” age group consists of participants with defaulted or invalid birth dates 
on our system. Total balance amounts and participant counts for each age group are also provided.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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PARTICIPANT/EMPLOYEE DATA

Participant Beneficiary Detail
This report provides the current beneficiary information on file for each active participant in the plan. It can 
also be run to identify participants with no designated beneficiary, and there are options to include either 
participant or beneficiary address data for mailing purposes. 

SAMPLE

Detailed Report Description
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Participant Data Extract
This report provides a comprehensive list of both personal and account-related data by participant including 
address, employment, compensation, participation, asset, activity and vesting information. The data 
specification choices provide the ability to filter for particular attributes or specific populations of 
participants based on employment status and account balance. For plans with divisions, the report can be 
run against specific divisions.

SAMPLE
Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Targeted Participant Data Extract
This report’s filtering options allow for extraction of specific populations of participants based on various 
account and personal data, including participants with defaulted values due to missing/invalid data. The 
Data Specifications section below details the available options. When exported to Excel, mailing address 
information is included for targeted mailing efforts.

SAMPLE

Detailed Report Description
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Compliance Census File
This report provides data on personnel employed during a selected plan-year reporting period. It contains 
information on employee dates, hours, compensation, etc. It is used for compliance testing and 5500 
reporting.

SAMPLE
Detailed Report Description
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Monthly Plan Activity
This report provides a summary of plan- and participant-level activity for a selected month. Information in 
the following categories is provided:

1. Contributions (Plan-Level Data by Money Source and Investment Option)

2. Rollover Activity

3. Investment Election Changes

4. Distributions

5. Loans

6. Participants with First Contribution

7. Contributing Participants with Default Investment Elections

8. Transfers

9. Enrollment Notifications

Note: Current-month data is available, however, the report will only capture activity up through the prior 
business day.

SAMPLE

Detailed Report Description



FOR PLAN SPONSOR USE ONLY. Not for use with plan participants.
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Participant Statistics by Age Group
This report divides participants into eight age groups and provides counts for a variety of categories 
pertaining to account status, eligibility and transaction activity over a specified date range. Each category 
includes a Total count as well as an “Unknown” group that captures participants with defaulted or invalid 
birth dates on our system. The age groups provided are as follows: 26-33; 34-40; 41-48; 49-55; 56-58; 59-62; 
63-65; Over 65.  For plans with divisions, the report can be run for specific divisions or globally for the entire 
plan.

SAMPLE

Detailed Report Description
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Participant Website and Voice Response System Usage Summary
This report generates a listing of participant inquiries and activity initiated through the participant website 
and the phone voice response system over a specified month-based reporting period. Counts of total logins 
and number of distinct users are provided, along with counts of the specific inquiry or update activity 
occurring within the time frame selected. Data for this report is provided in monthly increments only, and is 
limited to the previous 12-month period.

SAMPLE

Detailed Report Description
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CONTRIBUTIONS

Plan Contribution Summary by Money Source
This report provides information on all contribution remittances (Events) made to the plan for a specified 
date range. For each Event ID remitted, the report shows a money source breakdown of amounts allocated 
and confirmations of Effective Date, Received Date and Payroll Date. Plan Totals for the date range specified 
are also captured. Filtering options allow you to search for remittances based on either Payroll Date or 
Effective Date and also to extract data by specific money source(s).

For each Event ID captured, additional participant-level contribution detail can be obtained by clicking on 
the “View Detail” hyperlink. This drill-down functionality essentially creates a new Plan Contribution 
Summary by Money Source report for one Event ID, which includes participant contribution amounts by 
money source, subtotals for each money source, and a count of participants included on the Event ID.

SAMPLE

Detailed Report Description
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Participant Deposit Detail
This report provides detail of deposits to participant accounts for a specified date range. All deposits to 
participant accounts are captured, including contributions, rollovers, earnings, etc. Filtering options provide 
the ability to show amounts by money source or as overall totals and to extract deposit activity for select 
populations of participants with regards to age and year-to-date contribution amounts. The report also 
provides catch-up contribution information, as applicable. The Excel output provides participant address 
data for targeted mailing purposes.

SAMPLE

Detailed Report Description
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Contribution Summary by Investment Option
This report provides a summary of contributions to the plan by investment option for a specified date range. 
The data shows what percentages of contributions have been allocated to each investment option in three 
categories: Employee Contributions, Employer Contributions and Total Contributions.

Detailed Report Description

SAMPLE
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Paycheck Contribution Rates by Age Group and Assets
The data provided in this report with regards to paycheck contribution rates is twofold. The first section 
provides a bar graph illustrating the average paycheck contribution rates by age group. The nine age groups 
are as follows: Under 26; 26-33; 34-40; 41-48; 49-55; 56-58; 59-62; 63-65; 66 and Older. The second section 
provides Total Assets, Percentage of Assets, and Participant Counts by paycheck contribution rate for active 
employees with a balance. As applicable, the data is subtotaled by money source (Pre-Tax, After-Tax and 
Roth) and includes an overall average contribution rate for each money source. Lastly, the report captures 
asset balances and counts of terminated participants with a balance, as well as an overall Total Participant 
Balance and Count of Participants with a balance.

SAMPLE

Detailed Report Description
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DISTRIBUTIONS AND LOANS

Participant Loan Detail
This report provides detail of all participant loan information for a specified date range, including loans 
issued/paid, loan attributes, payment history, current status and default information. Filtering options 
provide the ability to pull data based on current loan status and to isolate loans that are late and/or 
defaulted.

SAMPLE

Detailed Report Description
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Participant Involuntary Distribution Listing
This report is used to identify and authorize the processing of involuntary distributions for terminated 
employees. It generates a listing of participants’ vested account balances by money source within a specified 
dollar range. The employment status parameter allows you to run the report against either All, Active or 
Terminated participants. Deceased participants and those with contributions after the Last Contribution 
Date are excluded from the report.

SAMPLE

Detailed Report Description
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Plan Disbursement Summary
This report provides a summary of participant disbursement activity for a specified date range by 
disbursement type, reason and investment option. Loan withdrawal activity is also included. When exported 
to PDF or Word format, the report includes either a bar graph or a pie chart illustrating disbursement activity 
by Reason or Method, respectively. Disbursement amount subtotals by investment option, method and 
reason are provided, as well as participant counts for each. To obtain disbursement data broken down by 
individual participant, please run the Participant Disbursement Detail report.

SAMPLE

Detailed Report Description
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Participant Disbursement Detail
This report provides participant-level detail on all disbursements occurring within a specified date range. 
Loan withdrawals are included in the data. The detail provided includes disbursement-related data, such as 
reason, type and taxation code, as well as financial detail, such as money sources, gross/net amounts, vested 
percentages, forfeited dollars, fees and tax withholdings. Up-front filtering options provide the ability to 
capture specific disbursement activity by taxation, method and employee age.

Detailed Report Description

SAMPLE



ID Task Name Start Finish

1 Contract Awarded to Great-West Financial Fri 11/21/14 Wed 12/31/14

2

3 Transition Team Formed Fri 1/2/15 Fri 1/2/15

4 Internal Team Formed Mon 1/5/15 Mon 1/5/15

5

6 Weekly Conference Calls / Meetings Tue 1/6/15 Fri 6/26/15

7

8 Change in Recordkeeper Letter Provided to Prior
Recordkeeper by Plan Sponsor

Wed 1/7/15 Wed 1/7/15

9

10 Transition Letter Sent to Prior Recordkeeper Along with
File Layout

Wed 1/14/15 Wed 1/14/15

11

12 Test Files Received From Prior Recordkeeper (Multiple
files may be required)

Wed 1/21/15 Wed 1/21/15

13

14 Test Files Submitted to Systems Based on File Layout Wed 1/21/15 Fri 2/13/15

15 Test Files Scrubbed & Analyzed Wed 1/21/15 Fri 2/13/15

16

17 Final Fund Line-Up Due to Great-West Financial Mon 2/16/15 Mon 2/16/15

18

19 Great-West Financial Training of Internal Staff Wed 2/18/15 Tue 2/24/15

20

21 Plan Service Center Forms Sent to Plan Sponsor Mon 3/2/15 Mon 3/2/15

22

23 Plan Service Center Forms Received from Plan
Sponsor

Mon 3/16/15 Mon 3/16/15

24

25 Transition Bulletins and Group Meeting Schedule
Mailed to Participants

Thu 4/9/15 Thu 4/9/15

26

27 Periodic Payment Letter Mailed to Participants Mon 4/13/15 Mon 4/13/15

11/21

GWF

GWF

Plan Sponsor/GWF

Plan Sponsor

GWF

Prior Recordkeeper

Systems

Systems

Plan Sponsor

GWF

GWF

Plan Sponsor

GWF

GWF

Sep Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
4Q14 1Q15 2Q15 3Q15

Task

Split

Milestone

Summary

Project Summary

Progress

Austin Deferred Compensation Plan
Sample Timeline

Please Note: This is a sample transition plan and is subject to negotiations with the prior recordkeeper, current investment providers, Plan and any new investment providers.

Project: Austin Deferred Compensation Plan
Project Start Date: 1/1/2015
Current Date: Wed 8/27/14

Great-West Financial
Project Manager: Melissa Schmitt



ID Task Name Start Finish

28

29 Payroll Conference Call Thu 4/16/15 Thu 4/16/15

30

31 Final Contracts Executed Thu 4/23/15 Thu 4/23/15

32

33 Group Meetings Begin Mon 4/27/15 Wed 5/20/15

34

35 Plan Service Center (PSC) Training for Plan Staff Tue 5/5/15 Tue 5/5/15

36

37 Blackout Period for Indicative/Participant Data Changes
begins with Prior Recordkeeper - Estimate

Fri 5/29/15 Fri 5/29/15

38

39 Blackout Period for Transfers and Other Financial
Transactions Begins with Prior Recordkeeper - Estimate

Tue 6/2/15 Tue 6/2/15

40

41 Contact Fund Companies with Estimated Purchase
Amounts

Wed 6/3/15 Wed 6/3/15

42

43 Contracts End with Prior Recordkeepers Thu 6/4/15 Thu 6/4/15

44

45 Plan Assets are Liquidated at Prior Recordkeeper Thu 6/4/15 Thu 6/4/15

46

47 New Contract Begins with Great-West Financial Fri 6/5/15 Fri 6/5/15

48

49 Prior Recordkeeper Wires Assets/Transfers In-Kind
Assets & Provides Fund Level Breakdowns to
Great-West Financial (must occur prior to market close)

Fri 6/5/15 Fri 6/5/15

50

51 Great-West Begins Payroll Processing Fri 6/5/15 Fri 6/5/15

52

Plan Sponsor/GWF

Plan Sponsor/GWF

Plan Sponsor/GWF

Plan Sponsor/GWF

Prior Recordkeeper

Prior Recordkeeper

GWF

Prior Recordkeeper

Prior Recordkeeper

Plan Sponsor/GWF

Prior Recordkeeper

Plan Sponsor/GWF

Sep Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
4Q14 1Q15 2Q15 3Q15

Task

Split

Milestone

Summary

Project Summary

Progress

Austin Deferred Compensation Plan
Sample Timeline

Please Note: This is a sample transition plan and is subject to negotiations with the prior recordkeeper, current investment providers, Plan and any new investment providers.

Project: Austin Deferred Compensation Plan
Project Start Date: 1/1/2015
Current Date: Wed 8/27/14

Great-West Financial
Project Manager: Melissa Schmitt



ID Task Name Start Finish

53 Reconciled Final Records Receipt - Estimate Thu 6/11/15 Thu 6/11/15

54

55 KeyTalk PIN Letters and Instructions Mailed Mon 6/15/15 Mon 6/15/15

56

57 Plan Sponsor Approves Great-West Financial
Reconciliation of Assets & Records Received

Wed 6/17/15 Wed 6/17/15

58

59 Plan Open - All Functions Available Thu 6/18/15 Thu 6/18/15

60

61 Distribution Payments Made Thu 6/18/15 Thu 6/18/15

62

63 First Quarterly Participant Statements Printed, Quality
Checked & Mailed

Wed 7/1/15 Tue 7/21/15

Prior Recordkeeper

GWF

Plan Sponsor

GWF

GWF

GWF

Sep Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
4Q14 1Q15 2Q15 3Q15

Task

Split

Milestone

Summary

Project Summary

Progress

Austin Deferred Compensation Plan
Sample Timeline

Please Note: This is a sample transition plan and is subject to negotiations with the prior recordkeeper, current investment providers, Plan and any new investment providers.

Project: Austin Deferred Compensation Plan
Project Start Date: 1/1/2015
Current Date: Wed 8/27/14

Great-West Financial
Project Manager: Melissa Schmitt
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SECTION TWO 

MANAGEMENT'S ASSERTION 



GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY SERVICE ORGANIZATION'S 
MANAGEMENT'S ASSERTION 

For the periodfrom July I, 2012 through June 30, 2013 

We have prepared the description of Great-West Life & Annuity Insurance Company's ("Great
Wesfs'") defined contribution plan recordkeeping services system (description) excluding 
transactions performed by call centers operating outside of Great-West for user entities during 
some or all of the period July 1, 2012 to June 30, 2013, and their user auditors who have a 
sufficient understanding to consider it, along with other information, including information about 
controls implemented by user entities of the system themselves, when assessing the risks of 
material misstatements of user entities' financial statements. We confirm, to the best of our 
knowledge and belief, that: 

1. The description fairly presents the defined contribution plan recordkeeping services system 
made available to user entities of the system during some or all of the period July I, 2012 to 
June 30, 2013 for processing their transactions. Great-West uses various subservice 
organizations for marketing, administration, pricing. and the offsite storage facility. The 
description of the system includes only the controls and related control objectives of Great
West and excludes the control objectives and related controls of various subservice 
organizations for marketing, administration, pricing, and the offsite storage facility. The 
description indicates that certain control objectives specified in the description can be 
achieved only if controls at the subservice organization(s) contemplated in the design of 
Great-West's controls are suitably designed and operating effectively, along with related 
controls at Great-West. We have not evaluated the suitability of the design or operating 



transactions. 
v. The process used to prepare reports or other information provided to user entities' of 

the system. 
vt. Specified control objectives and controls designed to achieve those objectives. 

VII. Other aspects of our control environment, risk assessment process, information and 
communication systems (including the related business processes), control 
activities, and monitoring controls that are relevant to processing and reporting 
transactions of user entities of the system. 

b. Does not omit or distort information relevant to the scope of the defined contribution plan 
recordkeeping services and related general computer controls system, while 
acknowledging that the description is prepared to meet the common needs of a broad 
range of user entities of the system and the independent auditors of those user entities, and 
may not, therefore, include every aspect of the defined contribution plan recordkeeping 
services and related general computer controls system that each individual user entity of 
the system and its auditor may consider important in its own particular environment. 

2. The description includes relevant details of changes to the service organization's system during 
the period covered by the description when the description covers a period of time. 

3. The controls related to the control objectives stated in the description were suitably designed 
and operated effectively throughout the period July 1, 2012 to June 30, 2013 to achieve those 
control objectives provided that subservice organizations applied the controls contemplated 
in the design of Great-West's controls. The criteria we used in making this assertion were 
that: 

a. The risks that threaten the achievement of the control objectives stated in the description 
have been identified by the service organization. 

b. The controls identified in the description would, if operating as described, provide 
reasonable assurance that those risks would not prevent the control objectives stated in the 
description from being achieved. 

c. The controls were consistently applied as designed, including whether manual controls 

8515 E 8011 (303) 
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 INTRODUCTION TO GREAT-WEST 

SECTION 457(b) ELIGIBLE DEFERRED COMPENSATION PLAN 
FOR GOVERNMENTAL EMPLOYERS 

 
The attached sample Basic Plan Document may be used together with the related Adoption 
Agreement by eligible governmental employers and their counsel as a model in preparing a 
deferred compensation plan document intended to satisfy § 457(b) of the Internal Revenue Code 
of 1986, as amended.  In general, under a § 457(b) plan, which is also referred to as an “eligible 
deferred compensation plan,” a participant may defer amounts of compensation (and income 
earned on those deferrals) and avoid federal income taxation until those amounts are paid to the 
participant. 
 
The following types of governmental entities may establish eligible § 457(b) plans: 
 
 1. The 50 states of the United States and the District of Columbia; 
 2. A political subdivision of a state (for example, a county or municipality); and 
 3. Any agency or instrumentality of a state or a political subdivision of a state. 
  
This sample Basic Plan Document contains provisions that may be included in an eligible 
governmental deferred compensation plan.  No local, state or federal government has passed on 
the legal sufficiency (including the conformity with § 457) of this sample Basic Plan Document.  
It was prepared for your convenience and is not intended to provide you with legal or accounting 
advice, nor should it be implemented without regard to your particular needs or any applicable 
laws of your state or local jurisdiction.  Great-West Retirement Services, a unit of Great-West 
Life & Annuity Insurance Company, nor any of its affiliated companies, (collectively referred to 
herein as “Great-West”) assumes any liability to any person or entity with respect to the 
adequacy of this document for any purpose, or with respect to any tax, accounting or legal 
ramifications arising from its use.  You and your counsel should review and, where appropriate, 
modify the provisions to meet your particular needs and applicable local laws.  Alterations to the 
Adoption Agreement are permissible, but any such alteration that requires a Plan amendment 
must be set forth in a separate amendment attached to the front of the plan document. 
 
  Great-West is not a party to any plan which you may adopt, and Great-West has no 
responsibility, accountability, or liability to you, any employer, any participant or any 
beneficiary with regard to the operation or adequacy of this sample plan document, any § 457(b) 
plan prepared from this sample Basic Plan Document or any future amendments made to this 
sample Basic Plan Document including amendments to satisfy any changes in applicable law.  
You should consult with your legal counsel prior to adopting any plan document. 
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SECTION 457(b) ELIGIBLE DEFERRED COMPENSATION PLAN 
 
 

INTRODUCTION 
 

In accordance with the provisions of § 457 of the Internal Revenue Code of 1986, as amended, 
the Employer named in the Adoption Agreement hereby establishes this § 457(b) Eligible 
Deferred Compensation Plan, hereinafter referred to as the “Plan.”  Nothing contained in this 
Plan shall be deemed to constitute an employment agreement between any Participant and 
Employer, and nothing contained herein shall be deemed to give a Participant any right to be 
retained in the employ of Employer. 
 
 

I.  DEFINITIONS 
 
1.01 “Account Balance.”  The bookkeeping account maintained with respect to each 

Participant which reflects the value of the deferred Compensation credited to the 
Participant, including the Participant’s Annual Deferrals, the earnings or loss of the Fund 
(net of Fund expenses) allocable to the Participant, any transfers for the Participant’s 
benefit and any distribution made to the Participant or the Participant’s Beneficiary.  If a 
Participant has more than one Beneficiary at the time of the Participant’s death, then each 
Beneficiary’s share of the Account Balance shall be treated as a separate account for each 
Beneficiary.  The Account Balance includes any account established under Article VI for 
rollover contributions and plan-to-plan transfers made for a Participant, the account 
established for a Beneficiary after a Participant’s death, and any account or accounts 
established for an Alternate Payee (as defined in Code § 414(p)(8)). 

 
1.02 “Administrator.”  Administrator means the person, persons or entity appointed by the 

Employer to administer the Plan as set forth in the Adoption Agreement.  Administrator 
shall not include the recordkeeper or any company which issues policies, contracts or 
investment media to the Plan in respect of a Participant. 

 
1.03 “Adoption Agreement.”  Adoption Agreement means the agreement which, together with 

this sample Basic Plan Document, constitutes the Plan. 
 
1.04 “Alternate Payee.”  Alternate Payee means the spouse, former spouse, child or other 

dependent of a Participant who has acquired an interest in the Participant’s account 
pursuant to a Qualified Domestic Relations Order (QDRO) pursuant to Section 13.02.  
Alternate Payees shall be treated as Beneficiaries for all purposes under the Plan except 
that Alternate Payees shall be allowed to request a distribution of all or a portion of their 
account balance at any time, subject to the terms of the QDRO. 

 
1.05 “Annual Deferral.”  The amount of Compensation deferred in any taxable year.  
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1.06 “Beneficiary.”  The designated person (or, if none, the Participant’s surviving spouse, if 
any, and then the Participant’s estate) who is entitled to receive benefits under the Plan 
after the death of a Participant. 

 
1.07 “Code.”  The sections of the Internal Revenue Code of 1986, as now in effect or as 

hereafter amended or recodified.  References herein to specific section numbers of the 
Code shall be deemed to include Treasury regulations and Internal Revenue Service 
guidance thereunder as in effect now, as amended or recodified in corresponding 
provisions of any future United States internal revenue law. 

 
1.08 “Compensation.”  All cash compensation for services to the Employer, including salary, 

wages, fees, commissions, bonuses and overtime pay, that is includible in the Employee’s 
gross income for the calendar year, plus amounts that would be cash compensation for 
services to the Employer includible in the Employee’s gross income for the calendar year 
but for a compensation reduction election under Code §§ 125, 132(f), 401(k), 403(b), or 
457(b) (including an election to defer compensation under Article III).  To the extent 
permitted by Treasury regulations or other similar guidance (including, without 
limitation, the requirements contained in Treasury Regulations §§ 1.457-4(d)(1) and 
1.415-2(e)(3)(i)), accrued bona fide sick, vacation or other leave pay so long as the 
Participant would have been able to use the leave if employment had continued and it is 
paid within the longer of two and one-half (2 ½) months after the Participant’s severance 
from employment or the end of the calendar year in which the Participant severs 
employment with the Employer. 

 
For Plan Years after December 31, 2008, to the extent permitted by the applicable Code 
provisions and Treasury regulations, Compensation shall include pay received by a 
Participant from the Employer while performing Qualified Military Service but only to 
the extent the pay does not exceed the amounts the Participant would have received if the 
Participant had continued to perform services for the employer rather than entering 
Qualified Military Service.   
 

1.09 “Custodian.”  The bank, trust company or other person, if any, selected by the Employer 
in the Adoption Agreement and who is authorized to hold Plan assets in a custodial 
account in accordance with regulations issued by the Secretary of the Treasury pursuant 
to Code § 401(f).   

 
1.10 “Employee.”  Each natural person (individual) who is employed by the Employer, either 

as a common law employee or an independent contractor, including elected or appointed 
individuals, as selected in the Adoption Agreement.  Any employee who is included in a 
unit of employees covered by a collective bargaining agreement that does not specifically 
provide for participation in the Plan shall be excluded. 

 
1.11 “Employer.”  The eligible governmental entity sponsoring the Plan as named in the 

Adoption Agreement. 
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1.12 “Includible Compensation.”  An employee’s actual wages in Box 1 of Form W-2 for a 
year for services to the Employer, but subject to a maximum of $200,000 (or such higher 
maximum as may apply under Code § 401(a)(17)) and increased (up to the applicable 
limit contained in Code § 401(a)(17)) by any compensation reduction election under 
Code §§ 125, 132(f), 401(k), 403(b), or 457(b) (including an election to defer 
Compensation under Article III).   

 
1.13 “Nonelective Employer Contribution.”  Nonelective Employer Contribution is a 

contribution made by an Employer for the Participant with respect to which the 
Participant does not have the choice to receive the contribution in cash or property.  Such 
term may also include an employer matching contribution. 

 
1.14 “Normal Retirement Age.”  Normal Retirement Age means age 70½, unless the 

Participant has elected an alternate Normal Retirement Age and delivered such election to 
the Administrator prior to beginning Special § 457 Catch-up contributions as described in 
Section 3.03 of the Plan.  Once a Participant has begun making Special § 457 Catch-up 
contributions, his Normal Retirement Age may not be changed.   

 
For Participants eligible to receive benefits under the Employer’s basic defined benefit 
pension plan or a money purchase pension plan (herein collectively referred to as 
“pension plan”), a Participant’s alternate Normal Retirement Age may not be earlier than 
the earliest date the Participant has the right to retire and receive immediate retirement 
benefits under such pension plan, without actuarial or similar reduction because of 
retirement before some later specified age, and the date selected may not be later than age 
70 ½.   
 
If the Participant is not eligible to receive benefits under a basic defined benefit pension 
plan or money purchase pension plan, the Participant’s alternate Normal Retirement Age 
may not be earlier than age 65 nor later than age 70 ½.   
 
A special rule shall apply to qualified police or firefighters under the Plan, if any.  Any 
qualified police or firefighter, as defined under Code § 415(b)(2)(H)(ii)(I), who is 
participating in the Plan may choose a Normal Retirement Age that is not earlier than age 
40 nor later than age 70 ½.   
 

1.15 “Participant.”   An individual who is currently deferring Compensation, or who has 
previously deferred Compensation under the Plan by salary reduction or received a Non-
elective Employer Contribution and who has not received a distribution of his or her 
entire benefit under the Plan.  Except for purposes of Articles II, IV, IX, X and XII, the 
term “Participant” shall include a former Participant.  The Administrator, if he or she is 
otherwise eligible, may participate in the Plan. 

 
1.16 “Participation Agreement.”  The agreement entered into and filed by an Employee with 

the Employer pursuant to Article II, in which the Employee elects to become a Plan 
Participant. 
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1.17 “Plan.”   The Plan named in the Adoption Agreement and consisting of the Adoption 
Agreement and this Sample Basic Plan Document. 

 
1.18 “Plan Year.”  The calendar year. 
 
1.19 “Qualified Military Service.”  Any service in the uniformed service (as defined in 

Chapter 43 of Title 38 of the United States Code as in effect as of December 12, 1994) by 
any individual if such individual is entitled to reemployment rights under such Chapter 
with respect to such service. 

 
1.20 “Severance from Employment.”  The date the Employee dies, retires, or otherwise has a 

severance from employment with the Employer, as determined by the Administrator (and 
taking into account guidance issued under the Code).  An Employee whose employment 
is interrupted by Qualified Military Service under Code § 414(u) shall be deemed severed 
from employment until such time as he or she is reemployed following the term of duty.  
Effective for Plan Years after December 31, 2008, if a Participant called to Qualified 
Military Service receives a distribution from the Plan due to severance, the Participant’s 
deferrals to the Plan shall be suspended for six-months following the date of the 
distribution.  All other Participants shall be deemed to have severed his employment with 
the Employer for purposes of this Plan when both parties consider the employment 
relationship to have terminated and neither party anticipates any future employment of 
the Participant by the Employer.   

 
 In the case of a Participant who is an independent contractor, Severance from 

Employment shall be deemed to have occurred when the Participant’s contract for 
services has completely expired and terminated, there is no foreseeable possibility that 
the Employer shall renew the contract or enter into a new contract for services to be 
performed by the Participant, and it is not anticipated that the Participant shall become an 
Employee of the Employer.  

 
1.21 “Trust or Custodial Agreement.”  The written agreement (or declaration) made by and 

between the Employer and the Trustee under which the Trust Fund is maintained.  
Custodial accounts and annuity contracts described in Code § 401(f) may be treated as 
trusts under the rules described in Treasury Regulation § 1.457-8(a)(3). 

 
1.22 “Trust Fund.”  The trust fund created under and subject to the Trust Agreement or 

Custodial Agreement, as selected in the Adoption Agreement. 
 
1.23 “Trustee.”  The Trustee duly appointed and currently serving under the Trust Agreement 

if selected in the Adoption Agreement. 
 
1.24     “Valuation Date.”  Each business day. 
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II.   PARTICIPATION AND CONTRIBUTIONS 
 
2.01 Eligibility.  Individuals performing services for the Employer, as selected in the Adoption 

Agreement, shall be eligible to participate in the Plan upon becoming employed by the 
Employer unless specifically restricted in the Adoption Agreement. 

 
2.02 Election Required for Participation.  An Employee may elect to become a Participant by 

executing a Participation Agreement to defer a portion of his or her Compensation (and 
have that amount contributed as an Annual Deferral on his or her behalf) and filing it in 
good order with the Administrator.  In entering into the Participation Agreement, the 
Participant elects to participate in this Plan and consents to the deferral by the Employer 
of the amount specified in the Participation Agreement from the Participant’s gross 
compensation for each payroll period and agrees to be bound by all the terms and 
conditions of the Plan.  Such deferral shall continue in effect until modified, disallowed 
or revoked in accordance with the terms of this Plan or until the Participant ceases 
employment with the Employer.   

 
 Any prior Employee who was a Participant in the Plan and is rehired by Employer may 

resume participation in the Plan by entering into a Participation Agreement so long as any 
distributions being taken from this Plan are terminated prior to the resumption of 
deferrals under the Plan.    

 
 The Employer retains the right to establish minimum deferral amounts per payroll period, 

and to change such minimums from time to time and to limit the number and/or timing of 
enrollments into the Plan in the Participation Agreement.  No adjustment in future 
deferrals shall be made if a periodic deferral is missed or is less than the amount elected.  
The Employer or Administrator shall have the right to modify or disallow the periodic 
deferral of Compensation elected by the Participant:  

 
(a) in excess of the limitations stated in Article III;  

 
(b) in excess of the Participant’s net Compensation for any payroll period;  

 
(c) upon any change in the length of the payroll period utilized by Employer.  In such 

case the periodic deferral shall be adjusted so that approximately the same 
percentage of pay shall be deferred on an annual basis; 

 
(d) in order to round periodic deferrals to the nearest whole dollar amount; 
 
(e) to reduce the future deferrals in the event that the amount actually deferred for 

any payroll period exceeds, for any reason whatsoever, the amount elected by the 
Participant.  In the alternative, such amount of excess deferral may be refunded to 
the Participant; or 

 
(f) if the deferral elected for any payroll period is less than the minimum amount 

specified by the Employer or Administrator. 
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The participation election, or such other form as approved by the Administrator, shall 
include the Employee’s designation of investment funds.  Any such election shall remain 
in effect until a new election is filed.  A change in the investment direction shall take 
effect as of the date provided by the Administrator on a uniform basis for all Employees.   
 
The Participant may also designate a Beneficiary(ies) to receive any amounts that may be 
distributed in the event of death of the Participant prior to the complete distribution of 
benefits.  A Participant may change the designated Beneficiary(ies) at any time by filing 
such change with the Administrator in a manner approved by the Administrator.  A 
change in the Beneficiary designation shall take effect when the election is accepted by 
the Administrator.  If no such designation is in effect on the Participant’s death, the 
Beneficiary shall be the Participant’s surviving spouse, if any, or if none, the Participant’s 
estate.   
 

2.03 Nonelective Employer Contributions.  If selected in the Adoption Agreement, the 
Employer may make nonelective contributions to the Plan in the amounts and to the 
Employees designated under the Adoption Agreement. 

 
2.04 Commencement of Participation. 

 
(a) Voluntary Enrollment.  An Employee shall become a Participant as soon as 

administratively practicable following the date the Employee files a participation 
election pursuant to Section 2.02.  Such election shall become effective no earlier 
than the calendar month following the month in which the election is made.  A 
new Employee may defer compensation payable in the calendar month during 
which the Participant first becomes an Employee if an agreement providing for 
the deferral is entered into on or before the first day on which the Participant 
performs services for the Employer.   

 
(b) Automatic Enrollment.  Notwithstanding Section 2.01 and Section 2.02, to the 

extent permitted by applicable law, the Administrator may establish procedures 
whereby, as a term or condition of employment, each employee is deemed to have 
elected to participate in the Plan and consents to the deferral by the Employer of a 
specified amount (or a uniform percentage of Compensation for an Eligible 
Automatic Contribution Arrangement intended to satisfy Code § 414(w)) for any 
payroll period for which a Participation Agreement is not in effect.  If such 
procedures are in place, a Participant may elect a different deferral amount per 
payroll period, including zero, by entering into a Participation Agreement.  This 
last sentence is not applicable to Participants in a Plan that is a retirement system 
providing FICA replacement retirement benefits pursuant to regulations under 
Code § 3121(b)(7)(F). 

 
 For Eligible Automatic Contribution Arrangements intended to satisfy Code § 

414(w), in addition to the above, the Administrator shall provide to each 
Participant affected by this Section 2.04(b) with an annual notice that satisfies the 
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requirements contained in Code § 414(w) and any applicable guidance issued 
thereunder.  These requirements include: 

  
(1) A description of the Participant’s rights and obligations under the 

automatic arrangement that is sufficiently accurate to apprise the 
Participant of such rights and obligations; 

 
(2) Satisfying the requirements for notice contained in Treasury Regulation § 

1.401(k)-3(d)(2)(ii); 
 

(3) Describing the level of elective contributions that will be made on the 
Participant’s behalf in the event the Participant does not make an 
affirmative election; 

 
(4) Describing the Participant’s rights to not have automatic elective 

contributions made to the Plan on the Participant’s behalf; 
 

(5) Describing how contributions will be invested absent the Participant’s 
affirmative investment election;  

 
(6) Describing the Participant’s right to make a permissive withdrawal of the 

automatic elective contributions and the applicable rules governing such 
withdrawals; and 

 
(7) Providing the notice to Participants within a reasonable period of time 

prior to each Plan Year (or in the year the Employee first becomes eligible 
to enroll in the Plan, within a reasonable period of time prior to becoming 
an Eligible Employee). 

 
For automatic enrollment arrangements not intending to satisfy Code § 414(w), 
the Employer must satisfy the requirements of IRS Revenue Ruling 2000-33. 

 
2.05 Information Provided by the Participant.  Each Employee enrolling in the Plan should 

provide to the Administrator at the time of initial enrollment, and later if there are any 
changes, any information necessary or advisable, in the sole discretion of the 
Administrator, for the Administrator to administer the plan, including, without limitation, 
whether the Employee is a participant in any other eligible plan under Code § 457(b). 

 
2.06 Contributions Made Promptly.  Annual Deferrals by the Participant under the Plan shall 

be transferred to the Trust Fund within a period that is not longer than is reasonable for 
the proper administration of the Participant’s Account Balance in a manner consistent 
with the requirements contained in Treasury Regulation § 1.457-8(a)(2)(ii).  For this 
purpose, Annual Deferrals shall be treated as contributed within a period that is not 
longer than is reasonable for the proper administration if the contribution is made to the 
Trust Fund within 15 business days following the end of the month in which the amount 
would otherwise have been paid to the Participant. 
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2.07 Amendment of Annual Deferrals Election.  Subject to other provisions of the Plan, a 

Participant may at any time revise his or her participation election, including a change of 
the amount of his or her Annual Deferrals.  Unless the election specifies a later effective 
date, a change in the amount of the Annual Deferrals shall take effect as of the first day 
of the next following month or as soon as administratively practicable if later.  A 
revocation of deferrals shall take effect as soon as administratively practicable under the 
Employer’s payroll system.  Notwithstanding the above, if a negative election procedure 
has been implemented pursuant to Section 2.04(b), a Participant may enter into or modify 
a Participation Agreement at any time to provide for no deferral; provided that 
Participants in a Plan that is a retirement system providing FICA replacement retirement 
benefits pursuant to regulations under Code § 3121(b)(7)(F) are not permitted to modify 
their Participation Agreement to provide for no deferrals or to revoke their Participation 
Agreement. 

 
2.08 Leave of Absence.  Unless an election is otherwise revised, if a Participant is absent from 

work by leave of absence, Annual Deferrals under the Plan shall continue to the extent 
that Compensation continues. 

 
2.09 Disability.  A disabled Participant may elect to make Annual Deferrals during any portion 

of the period of his or her disability to the extent that he or she has actual Compensation 
(not imputed Compensation and not disability benefits) from which to make contributions 
to the Plan and has not had a Severance from Employment. 

 
2.10 Revocation of Deferrals.  In addition to a Participant’s ability to change or revoke an 

election as described in Section 2.07, a Participant’s request for a distribution in the event 
of an Unforeseeable Emergency as defined in Section 5.05(b) shall in addition be treated 
as a request for revocation of deferrals as of a date determined by the Administrator for 
the period of time determined under Section 5.05(f).  Revocation of deferrals is not a 
distributable event, however, and the Participant’s Account may only be distributed as 
provided in Article V. 

 
2.11 Re-Enrollment.  A Participant who revokes the Participation Agreement may again 

become a Participant at the times and in the manner authorized by the Administrator, by 
entering into a new Participation Agreement to defer Compensation payable no earlier 
than the first payroll period after the first day of the month after such new Participation 
Agreement is entered into by the Participant and accepted by the Administrator. 

 
 

III.   LIMITATIONS ON AMOUNTS DEFERRED 
  
3.01 Basic Annual Limitation Effective for Calendar Years On and After January 1, 2002.  

The maximum amount of the Annual Deferral under the Plan for any calendar year shall 
not exceed the lesser of (i) the Applicable Dollar Amount or (ii) the Participant’s 
Includible Compensation for the calendar year.  The Applicable Dollar Amount is the 
amount established under Code § 457(e)(15) applicable as follows:  
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$11,000 for 2002;                                                                                                               
$12,000 for 2003;                                                                                                               
$13,000 for 2004;                                                                                                               
$14,000 for 2005; and  
$15,000 for 2006 and thereafter.  
  
After 2006, the Applicable Dollar Amount is adjusted for cost-of-living under Code § 
457(e)(15)(B).  The Annual Deferral amount does not include any rollover amounts 
received by the Plan under Treasury Regulation § 1.457-10(e).   

 
3.02     Age 50 Catch-up Annual Deferral Contributions.  A Participant who will attain age 50 or 

older by the end of the calendar year is permitted to elect an additional amount of Annual 
Deferrals, up to the maximum age 50 catch-up Annual Deferrals for the year.  The 
maximum dollar amount of the age 50 catch-up Annual Deferrals for a year is as follows:   

 $1,000 for 2002;                                                                                                                                     
 $2,000 for 2003;                                                                                                                   
 $3,000 for 2004;                                                                                                                    
 $4,000 for 2005;                                                                                                                     
 $5,000 for 2006 and thereafter.  After 2006, the $5,000 amount is adjusted for cost-of-

living under Code § 414(v)(2)(C).  Age 50 catch-up contributions are subject to the 
requirements of Code § 414(v). 

 
3.03   Special § 457 Catch-up Limitations for Calendar Years Beginning On and After January 

1, 2002.  If the applicable year is one of a Participant’s last three calendar years ending 
before the year in which the participant attains Normal Retirement Age and the amount 
determined under this Section exceeds the amount computed under Sections 3.01 and 
3.02, then the Annual Deferral limit under this Section shall be the lesser of:  

 
(a) an amount equal to two times the Section 3.01 applicable dollar limit for such 

year; or  
 
(b) the sum of: 
 

(1) An amount equal to the aggregate Section 3.01 limit for the current year 
plus each prior calendar year beginning after December 31, 2001, during 
which the Participant was an Employee under the Plan, minus the 
aggregate amount of Compensation that the Participant deferred under the 
Plan during such years, plus 

 
(2) An amount equal to the aggregate limit referred to in Code § 457(b)(2) for 

each prior calendar year beginning after December 31, 1978, and before 
January 1, 2002, during which the Participant was an Employee 
(determined without regard to Sections 3.02 and 3.03), minus the 
aggregate contributions to Pre-2002 Coordination Plans for such years. 
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However, in no event can the deferred amount be more than the Participant’s 
Compensation for such years unless the Employer is making non-elective Employer 
contributions. 
 

3.04 Coordination of Age 50 Catch-up with Special § 457 Catch-up.  The Age 50 Catch-up 
does not apply for any taxable year for which a higher limitation applies under the 
Special § 457 Catch-up described in Section 3.03.  A Participant who is eligible for the 
Age 50 Catch-up for a Plan Year and for whom the Plan Year is also one of the 
Participant’s last three taxable years ending before the Participant attains Normal 
Retirement Age is eligible for the larger of: 
 
(a) The basic annual limitation described in Section 3.01 and the Age 50 Catch-up 

described in Section 3.02, or 
 
(b) The basic annual limitation described in Section 3.01 and the Special § 457 

Catch-up described in Section 3.03. 
 

3.05 Special Rules.  For purposes of this Article III, the following rules shall apply: 
 

(a)  Participant Covered By More Than One Eligible Plan.  If the Participant is or has 
been a participant in one or more other eligible plans within the meaning of Code 
§ 457(b), then this Plan and all such other plans shall be considered as one plan 
for purposes of applying the foregoing limitations of this Article III.  For this 
purpose, the Administrator shall take into account any other such eligible plan 
maintained by the Employer and shall also take into account any other such 
eligible plan for which the Administrator receives from the Participant sufficient 
information concerning his or her participation in such other plan.  

 
(b) Pre-Participation Years.  In applying Section 3.03, a year shall be taken into 

account only if the Participant was eligible to participate in the Plan during all or 
a portion of the year and Compensation deferred, if any, under the Plan during the 
year was subject to the Basic Annual Limitation described in Section 3.01 or any 
other plan ceiling required by Code § 457(b).  

 
(c)  Pre-2002 Coordination Years.  For purposes of Section 3.03(b)(2), “contributions 

to Pre-2002 Coordination Plans” means any employer contribution, salary 
reduction or elective contribution under any other eligible Code § 457(b) plan, or 
a salary reduction or elective contribution under any Code § 401(k) qualified cash 
or deferred arrangement, Code § 402(h)(1)(B) simplified employee pension 
(SARSEP), Code § 403(b) annuity contract, and Code § 408(p) simple retirement 
account, or under any plan for which a deduction is allowed because of a 
contribution to an organization described in Code § 501(c)(18), including plans, 
arrangements or accounts maintained by the Employer or any employer for whom 
the Participant performed services. However, the contributions for any calendar 
year are only taken into account for purposes of Section 3.03(b)(2) to the extent 
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that the total of such contributions does not exceed the aggregate limit referred to 
in Code § 457(b)(2) for that year.  

 
(d)  Disregard Excess Deferral.  For purposes of Sections 3.01, 3.02 and 3.03, an 

individual is treated as not having deferred Compensation under a plan for a prior 
taxable year to the extent Excess Deferrals under the plan are distributed, as 
described in Section 3.06.  To the extent that the combined deferrals for pre-2002 
years exceeded the maximum deferral limitations, the amount is treated as an 
Excess Deferral for those prior years.  

 
3.06  Correction of Excess Deferrals.  If the Annual Deferral on behalf of a Participant for any 

calendar year exceeds the limitations described above, or the Annual Deferral on behalf 
of a Participant for any calendar year exceeds the limitations described above when 
combined with other amounts deferred by the Participant under another eligible deferred 
compensation plan under Code § 457(b) for which the Participant provides information 
that is accepted by the Administrator, then the Annual Deferral, to the extent in excess of 
the applicable limitation (adjusted for any income or loss in value, if any, allocable 
thereto in accordance with applicable guidance), shall be distributed to the Participant.  

 
3.07  Protection of Persons Who Serve in a Uniformed Service.  An Employee whose 

employment is interrupted by qualified military service under Code § 414(u) may elect to 
make additional Annual Deferrals upon resumption of employment with the Employer 
equal to the maximum Annual Deferrals that the Employee could have elected during that 
period if the Employee's employment with the Employer had continued (at the same level 
of Compensation) without the interruption or leave, reduced by the Annual Deferrals, if 
any, actually made for the Employee during the period of the interruption or leave. This 
right applies for five years following the resumption of employment (or, if sooner, for a 
period equal to three times the period of the interruption or leave).  

 
 

IV.   LOANS 
 
   If so specified in the Adoption Agreement, a Participant who is an Employee may apply 

for and receive a loan from his or her Account Balance as provided in this Article IV or 
pursuant to a loan policy executed by the Plan Administrator.  Any such loan may not be 
for an amount less than the minimum amount specified by the Administrator.  If not 
specified by the Administrator, the minimum loan amount shall be $1,000.  

 
Except as modified by the loan policy adopted by the Plan Administrator from time to 
time, the following rules shall apply to loans under the Plan.  Any loans that are issued 
under the Plan shall be administered in a manner consistent with the requirements 
contained in Code § 72(p), Treasury Regulation § 1.72(p)-1 and any other applicable 
guidance issued thereunder. 
 

4.01  Maximum Loan Amount.  No loan to a Participant hereunder may exceed the lesser of:  
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(a)  $50,000, reduced by the greater of (i) the outstanding balance on any loan from 
the Plan to the Participant on the date the loan is made or (ii) the highest 
outstanding balance on loans from the Plan to the Participant during the one-year 
period ending on the day before the date the loan is approved by the 
Administrator (not taking into account any payments made during such one-year 
period), or  

 
(b)  one-half of the value of the Participant's vested Account Balance.  

 
For purposes of this Section 4.02, any loan from any other plan maintained by the 
Employer shall be treated as if it were a loan made from this Plan, and the Participant's 
vested interest under any such other plan shall be considered a vested interest under this 
Plan; provided, however, that the provisions of this paragraph shall not be applied so as 
to allow the amount of a loan under this Section 4.02 to exceed the amount that would 
otherwise be permitted in the absence of this paragraph. 

  
4.02  Loan Provisions.  The terms of the loan shall:  
 

(a)  require level amortization with payments not less frequently than quarterly 
throughout the repayment period, except that alternative arrangements for 
repayment may apply in the event that the borrower is on a bona fide unpaid leave 
of absence for a period not to exceed one year for leaves other than a qualified 
military leave within the meaning of Code § 414(u) or for the duration of an 
interruption of employment which is due to qualified military service;  

 
(b)  require that the loan be repaid within five years unless the Participant certifies in 

writing to the Administrator that the loan is to be used to acquire any dwelling 
unit which within a reasonable time is to be used (determined at the time the loan 
is made) as a principal residence of the Participant; and  

 
(c)  provide for a reasonable rate of interest to be fixed by the Administrator from 

time to time.  The Administrator shall not discriminate among Participants in the 
matter of interest rates, but loans granted at different times may bear different 
interest rates based upon prevailing rates at the time.  

 
A loan to a Participant shall be considered a directed investment option for such 
Participant’s account balance. 
 

4.03  Security for Loan; Default.  
 

(a)  Security.  Any loan to a Participant under the Plan shall be secured by the pledge 
of the portion of the Participant's interest in the Plan invested in such loan.  

 
(b)  Default.  In the event that a Participant fails to make a loan payment under this 

Article IV by the end of the calendar quarter following the calendar quarter in 
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which such payment was due, a default on the loan shall occur.  In the event of 
such default; 

 
(1)  all remaining payments on the loan shall be immediately due and payable;  
 
(2)  interest will continue to accrue on the unpaid balance until the loan is 

repaid in full; and  
 
(3)  the Participant shall be permanently ineligible for any future loans from 

the Plan unless, in the Administrator’s sole discretion, the Participant is 
deemed to be credit worthy and agrees to repay the loan through payroll 
deduction.  

 
In the case of any default on a loan to a Participant, the Administrator shall apply the 
portion of the Participant's interest in the Plan held as security for the loan in satisfaction 
of the loan on the date of Severance from Employment.  In addition, the Administrator 
shall take any legal action it shall consider necessary or appropriate to enforce collection 
of the unpaid loan, with the costs of any legal proceeding or collection to be charged to 
the Account Balance of the Participant.  
 
Notwithstanding anything elsewhere in the Plan to the contrary, in the event a loan is 
outstanding hereunder on the date of a Participant's death, his or her estate shall be his or 
her Beneficiary as to the portion of his or her interest in the Plan invested in such loan 
(with the Beneficiary or Beneficiaries as to the remainder of his or her interest in the Plan 
to be determined in accordance with otherwise applicable provisions of the Plan).  
 

4.04  Repayment.  The Participant shall be required, as a condition to receiving a loan, to enter 
into an irrevocable agreement authorizing Employer to make payroll deductions from his 
or her Compensation so long as the Participant is an Employee and to transfer such 
payroll deduction amounts to the Trustee in payment of such loan plus interest.  
Repayments of a loan shall be made by payroll deduction of equal amounts (comprised of 
both principal and interest) from each paycheck, with the first such deduction to be made 
as soon as practicable after the loan funds are disbursed; provided, however, a Participant 
may prepay the entire outstanding balance of his loan at any time; and provided, further, 
that if any payroll deductions cannot be made in full because a Participant is on an unpaid 
leave of absence or is no longer employed by the Employer or the Participant's paycheck 
is insufficient for any other reason, the Participant shall pay directly to the Plan the full 
amount that would have been deducted from the Participant's paycheck, with such 
payment to be made by the last business day of the calendar month in which the amount 
would have been deducted.  Loan repayments are, at the Employer’s election, suspended 
for Qualified Military Service as permitted by Code § 414(u)(4). 
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V.  BENEFIT DISTRIBUTIONS 

 
5.01 Distributions from the Trust.  The payment of benefits from the Trust in accordance with 

the terms of the Plan may be made by the Trustee, or by any custodian or other person so 
authorized by the Employer to make such distribution.  Neither the Administrator, the 
Trustee, the Custodian nor any other person shall be liable with respect to any 
distribution from the Trust made at the direction of the Employer or a person authorized 
by the Employer to give disbursement direction.  

 
5.02 Conditions for Distributions. 
 
 (a)  § 457(b) Deferred Compensation.  Payments from a Participant’s § 457(b) 

Deferred Compensation account shall not be made to the Participant or 
Beneficiary earlier than: 

 
(1) the Participant’s Severance from Employment or death pursuant to 

Sections 5.03 and 5.06;  
 
(2) the Participant’s account meets all of the requirements for an in-service de 

minimis distribution pursuant to Section 5.04(a) and/or (b);  
 
(3) the Participant incurs an approved Unforeseeable Emergency pursuant to 

Section 5.05; 
 
(4) the Participant at anytime elects to receive a distribution of all or any 

portion of the amount of rollover contributions held in the separate 
rollover account(s) pursuant to Section 5.04(c); 

 
(5) the calendar year in which an in-service Participant attains age 70 ½ 

pursuant to Section 5.04(d); or 
 
(6) Plan termination under Section 11.01. 
 

(b) Latest Distribution Date.  To comply with Code § 401(a)(9) and the Treasury 
regulations issued thereunder, in no event, shall any distribution to a Participant 
under this Article V begin later than the April 1 of the year following the calendar 
year in which the participant attains age 70 ½ or April 1 of the year following the 
year in which the Participant retires or otherwise has a Severance from 
Employment, whichever is later.  If the Participant delays the distribution due in 
the calendar year he turns age 70 ½ or severs employment, as applicable, to the 
following calendar year, a second required minimum distribution must be taken 
by the end of that calendar year.  Such distributions must be made in accordance 
with Section 5.06. 

 
5.03 Severance from Employment for Any Reason, Including Retirement. 
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(a)   Subject to Section 5.03(b), distributions to a Participant shall commence 

following Severance from Employment, on the regular distribution 
commencement date (as the Employer or Administrator may establish from time-
to-time) elected by the Participant, in a form and manner determined pursuant to 
Sections 5.07, 5.08 and 5.09.  If the Participant does not elect otherwise, the 
distribution shall be paid commencing on the Participant’s Required Beginning 
Date under a payment method meeting the requirements of Code § 401(a)(9) and 
the regulations thereunder. 

 
(b) If, in the Adoption Agreement, the Plan elected mandatory distributions of 

Account Balances of $1,000 or less and if the Participant does not elect to have 
such distribution paid directly to an eligible retirement plan specified by the 
Participant in a direct rollover or to receive the distribution directly, then the 
Administrator will pay the distribution in a lump sum to the Participant at the 
Participant’s last known mailing address. 

 
If, in the Adoption Agreement, the Plan elected mandatory distributions of amounts 
greater than $1,000 but not greater than $5,000, and if the Participant does not elect to 
have such distribution paid directly to an eligible retirement plan specified by the 
Participant in a direct rollover or to receive the distribution directly, then the 
Administrator will pay the distribution amount in excess of $1,000 in a direct rollover to 
an individual retirement plan designated by the plan administrator.   
 

5.04 In-Service Distributions. 
 

(a) Voluntary In-Service Distribution of De Minimis Accounts.  A Participant who is 
an active Employee may elect to receive a distribution of the total amount payable 
to the Participant under the Plan if the following requirements are met: 

 
(1) the portion of the total amount payable to the Participant under the Plan 

does not exceed an amount specified from time to time by the 
Administrator (not in excess of $5,000 or other applicable limit under the 
Code); 

 
(2) the Participant has not previously received an in-service distribution of the 

total amount payable to the Participant under the Plan; and 
 
(3) no amount has been deferred under the Plan with respect to the Participant 

during the two-year period ending on the date of the in-service 
distribution. 

 
(b) Involuntary In-Service Distribution of De Minimis Accounts.  If so elected in the 

Adoption Agreement, the Administrator shall distribute the total amount payable 
under the Plan to a Participant who is an active Employee if the following 
requirements are met: 
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(1) the Participant has not previously received an in-service distribution of the 

total amount payable to the Participant under the Plan;  
 
(2) no amount has been deferred under the Plan with respect to the Participant 

during the two-year period ending on the date of the in-service 
distribution; and 

 
(3) the total amount payable to the Participant under the Plan, does not exceed 

the amount selected in the Adoption Agreement. 
 
If, in the Adoption Agreement, the Plan elected mandatory distributions of $1,000 
or less, and if the Participant does not elect to have such distribution paid directly 
to an eligible retirement plan specified by the Participant in a direct rollover or to 
receive the distribution directly, then the Administrator will pay the distribution in 
a lump sum to the Participant at the Participant’s last known mailing address. 
 
If, in the Adoption Agreement, the Plan elected mandatory distributions greater 
than $1,000 but not greater than $5,000, and if the Participant does not elect to 
have such distribution paid directly to an eligible retirement plan specified by the 
Participant in a direct rollover or to receive the distribution directly, then the 
Administrator will pay the distribution in a direct rollover to an individual 
retirement plan designated by the plan administrator. 
 

(c)  Rollovers.  If a Participant has a separate account attributable to rollover 
contributions to the Plan, the Participant may, at any time, elect to receive a 
distribution of all or any portion of the amount held in the rollover account(s). 

 
           (d) Calendar Year Participant Attains Age 70 ½.  The Participant may request an in-

service distribution in the calendar year the Participant will/has attained age 70 ½ 
or older,  

              (e) FICA Replacement Plan Exception.  As indicated in the Adoption Agreement, 
Participants in a Plan intended to qualify as a retirement system providing FICA 
replacement retirement benefits pursuant to regulations under Code § 
3121(b)(7)(F) are not eligible for In-Service De Minimis or in-service age 70 ½ 
distributions prior to severance. 

 
5.05 Unforeseeable Emergency Distributions.   

 
(a)  Distribution.  If the Participant or Beneficiary has an Unforeseeable Emergency 

before retirement or other Severance from Employment by Participant, the 
Participant may elect to receive a lump sum distribution equal to the amount 
requested or, if less, the maximum amount determined by the Administrator to be 
permitted to be distributed under this Section 5.05 and Treasury Regulation § 
1.457-6(c).  
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(b)  Unforeseeable Emergency Defined.  Pursuant to Treasury Regulation § 1.457-
6(c)(2), An unforeseeable emergency must be defined in the plan as a severe 
financial hardship of the participant or beneficiary resulting from an illness or 
accident of the participant or beneficiary, the participant's or beneficiary's spouse, 
or the participant's or beneficiary's dependent (as defined in section 152, and, for 
taxable years beginning on or after January 1, 2005, without regard to section 
152(b)(1), (b)(2), and (d)(1)(B)); loss of the participant's or beneficiary's property 
due to casualty (including the need to rebuild a home following damage to a home 
not otherwise covered by homeowner's insurance, such as damage that is the 
result of a natural disaster); or other similar extraordinary and unforeseeable 
circumstances arising as a result of events beyond the control of the participant or 
the beneficiary. For example, the imminent foreclosure of or eviction from the 
participant's or beneficiary's primary residence may constitute an unforeseeable 
emergency. In addition, the need to pay for medical expenses, including non-
refundable deductibles, as well as for the cost of prescription drug medication, 
may constitute an unforeseeable emergency. Finally, the need to pay for the 
funeral expenses of a spouse or a dependent (as defined in section 152, and, for 
taxable years beginning on or after January 1, 2005, without regard to section 
152(b)(1), (b)(2), and (d)(1)(B)) of a participant or beneficiary may also constitute 
an unforeseeable emergency. Except as otherwise specifically provided in this 
paragraph (c)(2)(i) of Treasury Regulation § 1.457-6, the purchase of a home and 
the payment of college tuition are not unforeseeable emergencies under paragraph 
(c)(2)(i) of Treasury Regulation § 1.457-6. 

 
(c)  Unforeseeable Emergency Distribution Standard.  A distribution on account of 

Unforeseeable Emergency may not be made to the extent that such emergency is 
or may be relieved through reimbursement or compensation from insurance or 
otherwise, by liquidation of the Participant's assets, to the extent the liquidation of 
such assets would not itself cause severe financial hardship or by cessation of 
deferrals under the Plan.  

 
(d)  Distribution Necessary to Satisfy Emergency Need.  Distributions because of an 

Unforeseeable Emergency may not exceed the amount reasonably necessary to 
satisfy the emergency need (which may include any amounts necessary to pay any 
federal, state or local income taxes or penalties reasonably anticipated to result 
from the distribution).  

 
(e) The Administrator shall have the right to request and review all pertinent 

information necessary to assure that Unforeseeable Emergency withdrawal 
requests are consistent with the provisions of Code § 457.   

 
(f) The Employer or Administrator may suspend the Participant’s salary deferral 

election during the pendency of the Participant’s request for an Unforeseeable 
Emergency distribution.  Payment of an Unforeseeable Emergency distribution 
shall result in mandatory suspension of deferrals for a minimum of six months 
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from the date of payment (or such other period as mandated in applicable 
Treasury regulations).  

 
(g) As indicated in the Adoption Agreement, Participants in a Plan that is a retirement 

system providing FICA replacement retirement benefits pursuant to regulations 
under Code § 3121(b)(7)(F) are not eligible for Unforeseeable Emergency 
distributions. 

 
 

5.06 Death Benefit Distributions.  Upon receipt of satisfactory proof of the Participant’s death, 
the Participant’s remaining Account Balance shall be paid under a method satisfying the 
required minimum distribution rules of Code § 401(a)(9) and the Treasury regulations 
thereunder.  In the case of a Participant who dies while performing Qualified Military 
Service under Code § 414(u), the Beneficiaries of the Participant shall, to the extent 
required by Code § 401(a)(37), be entitled to any additional benefits (other than benefit 
accruals relating to the period of Qualified Military Service) that would be provided 
under the Plan had the Participant resumed and then terminated employment on account 
of death. 
 
(a) Death of Participant Before Participant’s Required Beginning Date.  If the 

Participant dies before the required beginning date, the Participant’s entire interest 
will be distributed, or begin to be distributed, no later than as follows:  

 
(1)   If the Participant's surviving spouse is the Participant’s sole designated 

Beneficiary, then, except as provided in Section 5.06(e) and unless the 
surviving spouse elects the five-year rule, distributions to the surviving 
spouse will begin by December 31 of the calendar year immediately 
following the calendar year in which the Participant died or by December 
31 of the calendar year in which the Participant would have attained age 
70½, if later.  

 
 A Beneficiary is deemed to elect the five-year rule if distributions do not 

begin by the required beginning date provided in this Section. 
 
(2)   If the Participant’s surviving spouse is not the Participant’s sole 

designated Beneficiary, then, unless the Beneficiary elects the five-year 
rule, distributions to the designated Beneficiary will begin by December 
31 of the calendar year immediately following the calendar year in which 
the Participant died. 

 
 A Beneficiary is deemed to elect the five-year rule if distributions do not 

begin by the required beginning date provided in this Section. 
 
(3)   If there is no designated Beneficiary as of September 30 of the year 

following the year of the Participant’s death, the Participant’s entire 
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interest will be distributed by December 31 of the calendar year containing 
the fifth anniversary of the Participant's death. 

 
(4)   If the Participant’s surviving spouse is the Participant’s sole designated 

Beneficiary and the surviving spouse dies after the Participant but before 
distributions to the surviving spouse begin, this Section 5.06(a), other than 
Section 5.06(a)(1), will apply as if the surviving spouse were the 
Participant. 

 
For purposes of this Section 5.06(a) and Section 5.06(e) unless Section 5.06(a)(4) 
applies, distributions are considered to begin on the Participant's required 
beginning date.  If Section 5.06(a)(4) applies, distributions are considered to begin 
on the date distributions are required to begin to the surviving spouse under 
Section 5.06(a)(1).  If distributions under an annuity purchased from an insurance 
company irrevocably commence to the Participant before the Participant's 
required beginning date (or to the Participant’s surviving spouse before the date 
distributions are required to begin to the surviving spouse under Section 
5.06(a)(1)), the date distributions are considered to begin is the date distributions 
actually commence. 

 
(b)  Forms of Distribution.  Unless the Participant’s interest is distributed in the form 

of an annuity purchased from an insurance company or in a single sum on or 
before the required beginning date, as of the first distribution calendar year 
distributions will be made in accordance with Section 5.06.  If the Participant's 
interest is distributed in the form of an annuity purchased from an insurance 
company, distributions thereunder will be made in accordance with the 
requirements of Code § 401(a)(9) and the Treasury regulations. 

 
  (c) Amount of Required Minimum Distribution for Each Distribution Calendar Year 

During the Participant’s Lifetime.  During the Participant’s lifetime, the minimum 
amount that will be distributed for each distribution calendar year is the lesser of: 
 
(1)   the quotient obtained by dividing the Participant's Account Balance by the 

distribution period in the Uniform Lifetime Table set forth in Treasury 
Regulation § 1.401(a)(9)-9, using the Participant’s age as of the 
Participant’s birthday in the distribution calendar year; or 

 
(2)  if the Participant’s sole designated Beneficiary for the distribution 

calendar year is the Participant’s spouse, the quotient obtained by dividing 
the Participant’s Account Balance by the number in the Joint and Last 
Survivor Table set forth in Treasury Regulation § 1.401(a)(9)-9, using the 
Participant’s and spouse’s attained ages as of the Participant’s and 
spouse’s birthdays in the distribution calendar year. 

 
(d)   Lifetime Required Minimum Distributions Continue Through Year of 

Participant’s Death.  Required minimum distributions will be determined under 
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Sections 5.06(c) and (d) beginning with the first distribution calendar year and up 
to and including the distribution calendar year that includes the Participant’s date 
of death. 

 
(e) Amount of Required Minimum Distribution Where Death Occurs On or After 

Participant’s Required Beginning Date.  
 

(1) Participant Survived by Designated Beneficiary.  If the Participant dies on 
or after the Participant’s required beginning date and there is a designated 
Beneficiary, the minimum amount that will be distributed for each 
distribution calendar year after the year of the Participant’s death is the 
quotient obtained by dividing the Participant's Account Balance by the 
longer of the remaining life expectancy of the Participant or the remaining 
life expectancy of the Participant’s designated Beneficiary, determined as 
follows:  

 
(i)   The Participant’s remaining life expectancy is calculated using the 

age of the Participant in the year of death, reduced by one for each 
subsequent year.  

  
(ii)   If the Participant’s surviving spouse is the Participant’s sole 

designated Beneficiary, the remaining life expectancy of the 
surviving spouse is calculated for each distribution calendar year 
after the year of the Participant’s death using the surviving 
spouse’s age as of the spouse’s birthday in that year.  For 
distribution calendar years after the year of the surviving spouse’s 
death, the remaining life expectancy of the surviving spouse is 
calculated using the age of the surviving spouse as of the spouse’s 
birthday in the calendar year of the spouse’s death, reduced by one 
for each subsequent calendar year.  
 

(iii)   If the Participant’s surviving spouse is not the Participant’s sole 
designated Beneficiary, the designated Beneficiary’s remaining life 
expectancy is calculated using the age of the Beneficiary in the 
year following the year of the Participant’s death, reduced by one 
for each subsequent year.   
 

(2)   No Designated Beneficiary.  If the Participant dies on or after the date 
distributions begin and there is no designated Beneficiary as of September 
30 of the calendar year following the calendar year of the Participant’s 
death, the minimum amount that will be distributed for each distribution 
calendar year after the year of the Participant’s death is the quotient 
obtained by dividing the Participant's Account Balance by the 
Participant’s remaining life expectancy calculated using the age of the 
Participant in the year of death, reduced by one for each subsequent year. 
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(f)   Amount of Required Minimum Distribution Where Death Occurs Before 
Participant’s Required Beginning Date.   

 
(1)   Participant Survived by Designated Beneficiary.  If the Participant dies 

before the required beginning date and there is a designated Beneficiary, 
the minimum amount that will be distributed for each distribution calendar 
year after the calendar year of the Participant’s death is the quotient 
obtained by dividing the Participant's Account Balance by the remaining 
life expectancy of the Participant’s designated Beneficiary, determined as 
provided in Section 5.06(e). 

 
(2)  No Designated Beneficiary.  If the Participant dies before the required 

beginning date and there is no designated Beneficiary as of September 30 
of the calendar year following the calendar year of the Participant’s death, 
distribution of the Participant's entire interest will be completed by 
December 31 of the calendar year containing the fifth anniversary of the 
Participant's death.  

 
(3)   Death of Surviving Spouse Before Distributions to Surviving Spouse Are 

Required to Begin.  If the Participant dies before the required beginning 
date, the Participant’s surviving spouse is the Participant’s sole designated 
Beneficiary, and the surviving spouse dies before distributions are 
required to begin to the surviving spouse under Section 5.06(a)(1), this 
Section 5.06(f)(3) will apply as if the surviving spouse were the 
Participant. 

    
(g)   Designated Beneficiary.  The individual who is designated as the Beneficiary 

under the Plan and is the designated Beneficiary under Code § 401(a)(9) and 
Treasury Regulation § 1.401(a)(9)-1, Q&A-4. 

 
(h)  Distribution Calendar Year.  A calendar year for which a minimum distribution is 

required.  For distributions beginning before the Participant’s death, the first 
distribution calendar year is the calendar year immediately preceding the calendar 
year which contains the Participant's required beginning date.  For distributions 
beginning after the Participant’s death, the first distribution calendar year is the 
calendar year in which distributions are required to begin under Section 5.06(a).  
The required minimum distribution for the Participant's first distribution calendar 
year will be made on or before the Participant's required beginning date.  The 
required minimum distribution for other distribution calendar years, including the 
required minimum distribution for the distribution calendar year in which the 
Participant's required beginning date occurs, will be made on or before December 
31 of that distribution calendar year. 
 

(i)   Life Expectancy.  Life expectancy as computed by use of the Single Life Table in 
Treasury Regulation § 1.401(a)(9)-9. 
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(j)   Participant’s Account Balance.  The Account Balance as of the last valuation date 
in the calendar year immediately preceding the distribution calendar year 
(valuation calendar year) increased by the amount of any contributions made and 
allocated or forfeitures allocated to the Account Balance as of dates in the 
valuation calendar year after the valuation date and decreased by distributions 
made in the valuation calendar year after the valuation date.  The Account 
Balance for the valuation calendar year includes any amounts rolled over or 
transferred to the Plan either in the valuation calendar year or in the distribution 
calendar year if distributed or transferred in the valuation calendar year. 

 
(k)   Required Beginning Date.  The date specified under Code § 401(a)(9) when 

distributions are required to begin, which, for a Participant, is April 1 following 
the year the Participant attains age 70 ½ or retires and severs service with the 
Employer, whichever is later.  

 
5.07 Payment Options.  A payee’s election of a payment option must be made prior to the date 

that the payment of benefits is to commence or such earlier date as may be permitted by 
the Plan.  If a timely election of a payment option is not made, benefits shall be paid in 
accordance with Section 5.08.  Subject to applicable law and the other provisions of this 
Plan, distributions may be made in accordance with one of the following payment 
options.   

 
(a) A single lump-sum payment of the entire Account Balance; 
 
(b) Installment payments for a period of years (payable on a monthly, quarterly, semi-

annual, or annual basis) which extends no longer than the life expectancy of the 
payee as permitted under Code § 401(a)(9) using the Tables in Treasury 
Regulation § 1.401(a)(9)-9.  The Account Balance for this calculation (other than 
the final installment payment) is the Account Balance as of the end of the year 
prior to the year for which the distribution is being calculated; 

 
(c) Partial lump-sum payment of a designated amount, with the balance payable in 

installment payments for a period of years, as described in subsection (b);  
 
(d) Annuity payments (payable on a monthly, quarterly or annual basis) for the 

lifetime of the payee or for the lifetimes of the payee and Beneficiary in 
compliance with Code § 401(a)(9);  

 
(e) Such other forms of installment payments as may be approved by the Employer 

consistent with the requirements of Code § 401(a)(9); or 
 
(f) A Participant who is an eligible retired public safety officer, as defined under 

Code § 402(l)(4)(B), may elect to have distributions made directly to an insurer to 
pay qualified health insurance premiums for coverage for the eligible retired 
public safety officer, his/her spouse and dependents, by an accident of health 
insurance plan or qualified long-term care insurance contract as defined in Code § 
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7703B(b).  Any elections and distributions under this Section 5.07(f) shall be 
made in a manner consistent with the requirements and limits contained in Code § 
402(l) and any applicable guidance issued thereunder.   

 
5.08 Default Distribution Option.  In the absence of an effective election by the Participant as 

to the commencement and/or form of benefits, distributions shall be made in accordance 
with the applicable requirements of Code §§ 401(a)(9) and 457(d), and final Treasury 
regulations thereunder.  In the absence of an effective election by the Beneficiary or 
Alternate Payee as to the commencement and/or form of benefits, distribution shall be 
made in a lump sum. 

 
5.09 Limitations on Distribution Options.  Notwithstanding any other provision of this Article 

V, Plan distributions shall satisfy the requirements of this Section 5.09. 
 

(a) No distribution option may be selected by a payee under this Article V unless it 
satisfies the applicable requirements of Code §§ 401(a)(9) and 457(d), and final 
Treasury regulations thereunder.  

 
(b) The terms of this Article V shall be construed in accordance with all applicable 

Code sections. 
 

5.10 Eligible Rollover Distributions. 
 

(a) General.  Notwithstanding any provision of the Plan to the contrary that would 
otherwise limit an election under this Section, a Participant, the surviving spouse 
of a Participant (or a Participant’s former spouse who is the Alternate Payee under 
a qualified domestic relations order as defined in Code § 414(p)) (herein 
collectively called “distributee”) may elect, at the time and in the manner 
prescribed by the Plan Administrator, to have any portion of an eligible rollover 
distribution paid directly to an eligible retirement plan in a direct rollover.   A 
non-spousal Beneficiary may elect, at the time and in the manner prescribed by 
the Plan Administrator, to have any portion of an eligible rollover distribution 
paid in a direct rollover to an inherited IRA referred to in Code § 402(c)(11). 

 
(b) Definitions.  For purposes of this Section, the following definitions shall apply. 
 

(1) Eligible Rollover Distribution.  An eligible rollover distribution is any 
distribution of all or any portion of the balance to the credit of the 
distributee or the non-spousal Beneficiary, except that an eligible rollover 
distribution does not include:  any distribution that is one of a series of 
substantially equal periodic payments (not less frequently than annually) 
made for the life (or life expectancy) of the distributee or the joint lives (or 
joint life expectancies) of the distributee and the distributee’s designated 
Beneficiary, or for a specified period of 10 years or more; any distribution 
to the extent such distribution is required under Code § 401(a)(9); any 
deemed distribution under the provisions of Code § 72(p); the portion of 
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any distribution that is not includable in gross income; any distribution of 
excess deferrals; and any distribution on account of an Unforeseeable 
Emergency. 

 
(2) Eligible Retirement Plan.  An eligible retirement plan is any plan 

described in Code § 402(c)(8).  An eligible retirement plan is described as 
an individual retirement account described in Code § 408(a), an individual 
retirement annuity described in Code § 408(b), a Roth IRA* described in 
Code §408A, an annuity plan described in Code § 403(a), a qualified trust 
described in Code § 401(a) (including § 401(k)), a tax-sheltered annuity 
described in Code § 403(b) or another eligible deferred compensation plan 
described in Code § 457(b) that accepts the distributee’s eligible rollover 
distribution.  *Effective for distributions made on/after January 1, 2008, 
an eligible retirement plan includes a Roth IRA described in Code § 408A. 

 
(3) Distributee.  A distributee includes an Employee or former Employee, the 

Employee’s or former Employee’s surviving spouse and the Employee’s 
or former Employee’s spouse or former spouse who is the Alternate Payee 
under a qualified domestic relations order, as defined in Code § 414(p), 
are distributees with regard to the interest of the spouse or former spouse. 

 
(4) Direct Rollover.  A direct rollover is a payment by the Plan to the eligible 

retirement plan specified by the distributee or to the inherited IRA 
specified by the non-spousal Beneficiary. 

 
5.11 Elections.  Elections under this Section shall be made in such form and manner as the 

Administrator may specify from time to time.  To the extent permitted by and in 
accordance with the Code, any irrevocable elections as to the form or timing of 
distributions executed prior to January 1, 2002, are hereby revoked.  

 
5.12 Practices and Procedures.  The Employer or Plan Administrator may adopt practices and 

procedures applicable to existing and new distribution elections. 
 
5.13 Taxation of Distributions.  To the extent required by law, income and other taxes shall be 

withheld from each benefit payment and payments shall be reported to the appropriate 
governmental agency or agencies.  

 
5.14 Required Minimum Distribution Waiver of 2009. Notwithstanding any other provisions 

of  Article V. of the Plan, a Participant or Beneficiary who would have been required to 
receive required minimum distributions for 2009 but for the enactment of section 
401(a)(9)(H) of the Code (“2009 RMDs”), and who would have satisfied that 
requirement by receiving distributions that are (1) equal to the 2009 RMDs or (2) one or 
more payments in a series of substantially equal distributions (that include the 2009 
RMDs) made at least annually and expected to last for the life (or life expectancy) of the 
Participant’s designated Beneficiary, or for a period of at least 10 years (“Extended 2009 
RMDs”), will receive those distributions for 2009 unless the Participant or Beneficiary 
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chooses not to receive such distributions. Participants and Beneficiaries described in the 
preceding sentence will be given the opportunity to elect to stop receiving the 
distributions described in the preceding sentence. If the Participant or Beneficiary has not 
elected to receive a 2009 RMD or Extended 2009 RMD then the Participant or 
Beneficiary will not receive a 2009 or Extended 2009 RMD unless the Participant elects 
to receive the distribution(s). notwithstanding 6.01  

 
 

VI.   ROLLOVERS AND TRANSFERS 
 
6.01 Eligible Rollover Contributions to the Plan.   

 
(a) If so specified in the Adoption Agreement, and only to the extent so specified, a 

Participant who is an Employee and who is entitled to receive an eligible rollover 
distribution from another eligible retirement plan may request to have all or a 
portion of the eligible rollover distribution paid to the Plan.  The Administrator 
may require such documentation from the distributing plan as it deems necessary 
to effectuate the rollover in accordance with Code § 402 and to confirm that such 
plan is an eligible retirement plan within the meaning of Code § 402(c)(8)(B).  

 
(b) For purposes of Section 6.01(a), an eligible rollover distribution means any 

distribution of all or any portion of a Participant's benefit under another eligible 
retirement plan, as defined in Section 5.10(b)(2), except that an eligible rollover 
distribution does not include:  
 
(1)  any installment payment for a period of 10 years or more,  
 
(2)  any distribution made as a result of an unforeseeable emergency or other 

distribution which is made upon hardship of the employee,  
 
(3)  any deemed distribution under the provisions of Code § 72(p),  
 
(4)  the portion of any distribution that is not includable in gross income,  
 
(5)  any distribution of excess deferrals or  
 
(6)  for any other distribution, the portion, if any, of the distribution that is a 

required minimum distribution under Code § 401(a)(9).   
 

(c)  Notwithstanding any other provisions of Section 6.01 of the Plan, and solely for 
purposes of applying the rollover provisions of the Plan, 2009 RMDs and 
Extended 2009 RMDs, will be treated as eligible rollover distributions.  

 
(d) The Plan shall establish and maintain for the Participant a separate account for 

any eligible rollover distribution paid to the Plan from any eligible retirement plan 
that is not an eligible governmental plan under Code § 457(b).  In addition, the 
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Plan shall establish and maintain for the Participant a separate account for any 
eligible rollover distribution paid to the Plan from any eligible governmental plan 
under Code § 457(b).  

 
6.02 Plan-to-Plan Transfers to the Plan.  At the direction of the Employer, the Administrator 

may permit a class of Participants who are participants in another eligible governmental 
plan under Code § 457(b) to transfer assets to the Plan as provided in this Section 6.02.  
Such a transfer is permitted only if the other plan provides for the direct transfer of each 
Participant's interest therein to the Plan.  The Administrator may require in its sole 
discretion that the transfer be in cash or other property acceptable to the Administrator.  
The Administrator may require such documentation from the other plan as it deems 
necessary to effectuate the transfer in accordance with Code § 457(e)(10) and Treasury 
Regulation § 1.457-10(b) and to confirm that the other plan is an eligible governmental 
plan as defined in Treasury Regulation § 1.457-2(f).  The amount so transferred shall be 
credited to the Participant's Account Balance and shall be held, accounted for, 
administered and otherwise treated in the same manner as an Annual Deferral by the 
Participant under the Plan, except that the transferred amount shall not be considered an 
Annual Deferral under the Plan in determining the maximum deferral under Article III.  

 
6.03  Plan-to-Plan Transfers from the Plan.    
 

(a) At the direction of the Employer, the Administrator may permit a class of 
Participants and Beneficiaries to elect to have all or any portion of their Account 
Balance transferred to another eligible governmental plan within the meaning of 
Code § 457(b) and Treasury Regulation § 1.457-2(f).  An in-service transfer is 
permitted under this Section only if the Participant is transferring to another 
eligible governmental plan maintained by Employer.  In all other circumstances, a 
transfer is permitted under this Section 6.03(a) for a Participant only if the 
Participant has had a Severance from Employment with the Employer and is an 
Employee of the entity that maintains the other eligible governmental plan.  
Further, a transfer is permitted under this Section 6.03(a) only if the other eligible 
governmental plan provides for the acceptance of plan-to-plan transfers with 
respect to the Participants and Beneficiaries and for each Participant and 
Beneficiary to have an amount deferred under the other plan immediately after the 
transfer at least equal to the amount transferred.  

 
(b)  Upon the transfer of assets under this Section 6.03, the Plan's liability to pay 

benefits to the Participant or Beneficiary under this Plan shall be discharged to the 
extent of the amount so transferred for the Participant or Beneficiary.  The 
Administrator may require such documentation from the receiving plan as it 
deems appropriate or necessary to comply with this Section 6.03 (for example, to 
confirm that the receiving plan is an eligible governmental plan under paragraph 
(a) of this Section 6.03 and to assure that the transfer is permitted under the 
receiving plan) or to effectuate the transfer pursuant to Treasury Regulation § 
1.457-10(b).  
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6.04  Permissive Service Credit Transfers.  
 

(a)  If a Participant is also a participant in a tax-qualified defined benefit 
governmental plan (as defined in Code § 414(d)) that provides for the acceptance 
of plan-to-plan transfers with respect to the Participant, then the Participant may 
elect to have any portion of the Participant's Account Balance transferred to the 
defined benefit governmental plan.  A transfer under this Section 6.04(a) may be 
made before the Participant has had a Severance from Employment.  

 
(b) A transfer may be made under Section 6.04(a) if the transfer is either for the 

purchase of permissive service credit (as defined in Code § 415(n)(3)(A)) under 
the receiving defined benefit governmental plan or a repayment to which Code § 
415 does not apply by reason of Code § 415(k)(3) or as otherwise allowed by the 
Internal Revenue Service.  

 
(c) As indicated in the Adoption Agreement, Participants in a Plan that is a retirement 

system providing FICA replacement retirement benefits pursuant to regulations 
under Code §3121(b)(7)(F) are not eligible for permissive service credit transfers 
prior to a Severance of Employment. 

 
 
 

VII.   CREATION OF TRUST AND TRUST FUND 
 
7.01 Trust Fund.  All amounts of Annual Deferrals, all property and rights purchased with 

such amounts and all income attributable to such amounts, property or rights shall be held 
and invested in the Trust Fund in accordance with this Plan and the Trust Agreement.  
The Trust Fund, and any sub trust established under the Plan, shall be established 
pursuant to a written agreement that constitutes a valid trust under applicable state law.  
The Trustee shall ensure that all investments, amounts, property and rights held under the 
Trust Fund are held for the exclusive benefit of Participants and their Beneficiaries.  The 
Trust Fund shall be held in trust pursuant to the Trust Agreement for the exclusive benefit 
of Participants and their Beneficiaries and defraying reasonable expenses of the Plan and 
of the Trust Fund.  It shall be impossible, prior to the satisfaction of all liabilities with 
respect to Participants and their Beneficiaries, for any part of the assets and income of the 
Trust Fund to be used for, or diverted to, purposes other than for the exclusive benefit of 
Participants and their Beneficiaries. 

 
The trust requirement of Code § 457(g) may be satisfied by a trust agreement, a custodial 
agreement or the annuity contract, if any.  The trust requirement shall be satisfied in the 
manner specified in the Adoption Agreement.  If so elected in the Adoption Agreement, 
the Employer or certain Employees of (or holders of certain positions with) the Employer 
shall be named as Trustee in the Adoption Agreement and Plan assets shall be set aside in 
trust pursuant to this Article VII.   
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If the Employer does not elect to self-trustee the Plan, the Employer must elect one of the 
following options in the Adoption Agreement: 

 
(a)  Plan assets will be set aside in trust pursuant to a separate written trust agreement 

entered into between the Employer and the bank or trust company named as 
Trustee named in the Adoption Agreement.  The Employer shall enter into a 
separate written trust agreement with the Trustee. 

(b) Plan assets shall be set aside in one or more annuity contracts issued by an 
insurance company qualified to do business in the state where the contract is 
issued.  The owner of the annuity contract is the “deemed trustee” of the assets 
invested under the contract for purposes of Code § 457(g).   

 
(c) Plan assets shall be set aside in one or more custodial accounts described in Code 

§ 401(f) with the bank or trust company named in the Adoption Agreement as 
Custodian and “deemed trustee” for purposes of Code § 457(g).  The Employer 
shall enter into a separate written custodial agreement with the Custodian. 

 
7.02 Establishment of Trust.  The Employer or named Employees of Employer (or certain 

holders of positions with the Employer) named in the Adoption Agreement shall serve as 
Trustee of  a Trust hereby created to hold all of the assets of the Plan for the exclusive 
benefit of Participants and Beneficiaries.  The Trust shall consist of all contributions 
made under the Plan and the investment earnings thereon.  All contributions and the 
earnings thereon less payments made under the terms of the Plan, including fees and 
expenses, shall constitute the Trust.  Except to the extent that the Employer enters into a 
separate written trust agreement with a bank or trust company Trustee, the assets in Trust 
shall be administered as provided in this sample Basic Plan Document. 

 
7.03 Appointment and Termination of Trustee.  A Trustee may be named by the Employer and 

may be a Participant.  The Trustee shall remain in office at the will of the Employer and 
may be removed from office at any time by the Employer, with or without cause.  Such 
removal shall be effective upon delivery of written notice to the Trustee or at such later 
time as may be designated in such notice; provided that any such notice of removal shall 
take effect no sooner than 30 days and no later than 60 days after the delivery thereof, 
unless such 30 or 60 day period shall be waived.  The Trustee may resign at any time 
upon giving written notice to the Employer or at such later time as may be designated in 
the notice of resignation; provided that (a) any such notice of resignation shall take effect 
no sooner than 30 days and no later than 60 days after the delivery thereof, unless such 30 
day or 60 day period shall be waived and (b) upon such resignation or removal the 
Employer shall have the power and the duty to designate and appoint a successor Trustee, 
and the actual appointment of a successor Trustee is a condition that must be fulfilled 
before the resignation or removal of the Trustee shall become effective.  

 
 Upon appointment, the successor Trustee shall have all the rights, powers, privileges, 

liabilities and duties of the predecessor Trustee.  The Trustee so resigned or removed 
shall take any and all action necessary to vest the rights, powers, privileges, liabilities and 
duties of the Administrator in his, her or its successor. 
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7.04 Acceptance.  By signing the Adoption Agreement the Trustee accepts the Trust created 

under the Plan and agrees to perform the obligations imposed. 
 
7.05 Control of Plan Assets.  The assets of the Trust or evidence of ownership shall be held by 

the Trustee, under the terms of the Plan and under either this Article VII or under the 
separate written trust agreement with a bank or trust company.  If the assets represent 
amounts transferred from a former plan, the Trustee shall not be responsible for the 
propriety of any investment under the former plan.   

 
7.06 General Duties of the Trustee.  The Employer or named individuals in the employ of the 

Employer named as Trustee(s) in the Adoption Agreement shall be responsible for the 
administration of investments held in the Plan.  The Trustee’s duties shall include:  
 
(a) receiving contributions under the terms of the Plan; 
 
(b) making distributions from Plan assets held in Trust in accordance with written 

instructions received from an authorized representative of the Employer; 
 
(c) keeping accurate records reflecting its administration of the Trust assets and 

making such records available to the Employer for review and audit.  Within 90 
days after each Plan Year, and within 90 days after its removal or resignation, the 
Trustee shall file with the Employer an accounting of its administration of the 
Trust assets during such year or from the end of the preceding Plan Year to the 
date of removal or resignation.  Such accounting shall include a statement of cash 
receipts and disbursements since the date of its last accounting and shall contain 
an asset list showing the fair market value of investments held in the Trust as of 
the end of the Plan Year. 

 
The value of marketable investments shall be determined using the most recent 
price quoted on a national securities exchange or over the counter market.  The 
value of non-marketable investments shall be determined in the sole judgment of 
the Trustee which determination shall be binding and conclusive.  The value of 
investments in securities or obligations of the Employer in which there is no 
market shall be determined in the sole judgment of the Employer and the Trustee 
shall have no responsibility with respect to the valuation of such assets.  The 
Employer shall review the Trustee’s accounting and notify the Trustee in the 
event of its disapproval of the report within 90 days, providing the Trustee with a 
written description of the items in question.  The Trustee shall have 60 days to 
provide the Employer with a written explanation of the items in question; and 

 
(d) employing such agents, attorneys or other professionals as the Trustee may deem 

necessary or advisable in the performance of its duties. 
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The Trustee’s duties shall be limited to those described above.  The Employer shall be 
responsible for any other administrative duties required under the Plan or by applicable 
law. 
 

7.07 Investment Powers of the Trustee.  The Trustee shall implement an investment program 
based on the Employer’s investment objectives.  If either the Employer or the Participant 
fails to issue investment directions as provided in Sections 8.01 and 8.02, the Trustee 
shall have authority to invest the Trust assets in its sole discretion.  In addition to powers 
given by law, the Trustee may:  

 
(a) invest the Trust assets in any form of property, including common and preferred 

stocks, exchange and trade put and call options, bonds, money market 
instruments, mutual funds (including Trust assets for which the Trustee or its 
affiliates serve as investment advisor), Treasury bills, deposits at reasonable rates 
of interest at banking institutions including but not limited to savings accounts 
and certificates of deposit, and other forms of securities or investment of any 
kind, class, or character whatsoever, or in any other property, real or personal, 
having a ready market; 

 
(b) invest and reinvest all or any part of the Trust assets in any insurance policies or 

other contracts with insurance companies including but not limited to individual 
or group annuity, deposit administration, and guaranteed interest contracts.  Such 
contracts shall be held in the name of the Trustee; 

 
(c) transfer any assets of the Trust to any group or common, collective or 

commingled fund that is maintained by a bank or other institution that is 
established to permit the pooling of assets of separate Trusts so long as such fund 
is available to § 457(b) plans; 

 
(d) hold cash un-invested and deposit same with any banking or savings institution at 

reasonable interest; 
 
(e) deposit fees earned from revenue sharing, 12(b)(1) fees, any investment gains and 

any otherwise unallocated trust assets into an account to be invested in any 
employer-directed investment option available under the Plan; 

 
(f) join in or oppose the reorganization, recapitalization, consolidation, sale or 

merger of corporations or properties, including those in which it is interested as a 
Trustee, upon such terms as it deems wise; 

 
(g) hold investments in nominee or bearer form; 
 
(h) to vote or refrain from voting any stocks, bonds, or other securities held in the 

Trust, to exercise any other right appurtenant to any securities or other property 
held in the Trust, to vote or refrain from voting proxies; 
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(i) exercise all ownership rights with respect to assets held in the Trust; and 
 
(j) do any and all other acts that may be deemed necessary in the performance of the 

Trustee’s duties hereunder. 
 

7.08 Trustee Fees and Expenses.  All reasonable costs, charges and expenses incurred by the 
Trustee in connection with the administration of the Trust assets (including fees for legal 
services rendered to the Trustee) may be paid by the Employer, but if not paid by the 
Employer when due, shall be paid from the Trust.  Such reasonable compensation to a 
bank or trust company Trustee as may be agreed upon from time to time between the 
Employer and the Trustee may be paid by the Employer, but if not paid by the Employer 
when due, shall be paid by the Trust.  The Trustee shall have the right to liquidate Trust 
assets to cover its fees.  Notwithstanding the foregoing, no compensation other than 
reimbursement for expenses shall be paid to a Trustee who is the Employer or a full-time 
Employee.  In the event any part of the Trust assets become subject to tax, all taxes 
incurred shall be paid from the Trust unless the Administrator advises the Trustee not to 
pay such tax.  If pursuant to 7.07(e) an account holding un-invested trust assets is in 
existence at anytime during the Plan Year, all amounts in the account shall be first used 
to offset any plan expenses and any amounts remaining shall be allocated to Participant’s 
accounts no later than the end of the Plan Year. 

 
7.09 Exclusive Benefit Rules.  No part of the Trust assets shall be used for, or diverted to, 

purposes other than for the exclusive benefit of Participants, former Participants with an 
interest in the Plan and the Beneficiary or Beneficiaries of a deceased Participant having 
an interest in the Trust assets at the death of the Participant. 

 
7.10 Trustee Actions.  Every action taken by the Trustee shall be presumed to be a fair and 

reasonable exercise of the authority vested in or the duties imposed upon him, her or it.  
The Trustee shall be deemed to have exercised reasonable care, diligence and prudence 
and to have acted impartially as to all persons interested, unless the contrary be proven by 
affirmative evidence.  The Trustee shall not be liable for amounts of Compensation 
deferred by Participants or for other amounts payable under the Plan. 

 
7.11 Delegation.  Subject to any applicable laws and any approvals required by the Employer, 

the Trustee may delegate any or all powers and duties hereunder to another person, 
persons or entity and may pay reasonable compensation for such services as an 
administrative expense of the Plan to the extent such compensation is not otherwise paid. 

 
7.12 Division of Duties and Indemnification. 
 

(a) The Trustee shall have the authority and discretion to manage and govern the 
Trust assets to the extent provided in this instrument, but does not guarantee the 
Trust in any manner against investment loss or depreciation in asset value or 
guarantee the adequacy of the Trust assets to meet and discharge all or any 
liabilities of the Plan. 
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(b) The Trustee shall not be liable for the making, retention or sale of any investment 
or reinvestment made by it, as herein provided, or for any loss to, or diminution of 
the Trust assets or for any other loss or damage which may result from the 
discharge of its duties hereunder except to the extent it is judicially determined 
that the Trustee has failed to exercise the care, skill, prudence and diligence under 
the circumstances then prevailing that a prudent person acting in a like capacity 
and familiar with such matters would use in the conduct of an enterprise of a like 
character with like aims. 

 
(c) The Employer warrants that all directions issued to the Trustee by it or the 

Administrator shall be in accordance with the terms of the Plan and not contrary 
to the provisions of the Code. 

 
(d) The Trustee shall not be answerable for any action taken pursuant to any 

direction, consent, certificate or other paper or document on the belief that the 
same is genuine and signed by the proper person.  All directions by the Employer 
or the Administrator shall be in writing from the authorized individual or 
individuals named in the Adoption Agreement. 

 
(e) The duties and obligations of the Trustee shall be limited to those expressly 

imposed upon it by this instrument or subsequently agreed upon by the parties.  
Responsibility for administrative duties required under the Plan or applicable law 
not expressly imposed upon or agreed to by the Trustee shall rest solely with the 
Employer. 

 
(f) The Trustee shall be indemnified and held harmless by the Employer from and 

against any and all liability to which the Trustee may be subjected, including all 
expenses reasonably incurred in its defense, for any action or failure to act 
resulting from compliance with the instructions of the Employer, the Employees 
or agents of the Employer, the Administrator, or any other fiduciary to the Plan, 
and for any liability arising from the actions or inactions of any predecessor 
Trustee, custodian or other fiduciaries of the Plan. 

 
(g) The Trustee shall not be responsible in any way for the application of any 

payments it is directed to make or for the adequacy of the Trust assets to meet and 
discharge any and all liabilities under the Plan. 

 
 

VIII.   INVESTMENTS 
 

8.01 Investment Options.  Employer shall have the sole discretion to select one or more 
investment options to be offered under the Plan.  These investment options may include 
specified life insurance policies, annuity contracts or investment media issued by an 
insurance company.  It shall be the sole responsibility of the Employer to ensure that all 
investment options offered under the Plan are appropriate and in compliance with any 
and all state laws pertaining to such investments. 
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8.02 Participant Investment Direction.  If the Employer chooses to designate one or more 

investment options in which Participants may direct investment of their Account(s), 
Participants shall have the option to direct the investment of their Account(s) from among 
the investment options designated by the Employer.  The Participant’s right to transfer 
among or out of any such investment options shall be subject to any timing or other 
restrictions imposed upon Participants by the providers of the investment options chosen 
by the Participant, including, but not limited to market-timing restrictions, excessive 
trading restrictions and redemption fees.  The Trustee or Custodian, as applicable, shall 
hold title to such investment options.  A Participant’s right to direct the investment of 
Account balances shall apply only to making selections among the options made 
available under the Plan and only to the extent specified by the Employer pursuant to 
uniform rules.  The terms of this paragraph, including any trading restrictions or fees, 
shall also apply to Beneficiary and Alternate Payee accounts. 

 
(a) Each Participant shall designate on the form prescribed by the Administrator the 

one or more investment options in which he or she wishes to have his Account 
invested and may change such investment directions in accordance with and at the 
time or times specified under uniform rules established by the Administrator or 
the investment provider, as applicable.  The Participant’s Account shall be debited 
or credited as appropriate to reflect all gains or losses on such investments.  If a 
Participant has the right to direct the investment of his Account but does not 
provide such direction pursuant to uniform rules established by Employer, the 
Participant’s Account shall be invested in the investment option selected by the 
Plan. 

 
(b) Neither the Employer, the Administrator, the Trustee, the Custodian nor any other 

person shall be liable for any loss incurred by virtue of following the Participant’s 
directions or by reason of any reasonable administrative delay in implementing 
such directions. 

 
(c) The Employer may from time to time change the investment options made 

available under the Plan pursuant to uniform rules established by the 
Administrator.  If the Employer eliminates an investment option, all Participants 
who had chosen that investment option shall select another option.  If the 
Participant does not select a new option, money remaining in the eliminated 
investment option shall be reinvested at the direction of the Employer.  The 
Participants shall have no right to require the Employer to select or retain any 
investment option.  Any change with respect to investment options made by the 
Employer or a Participant, however, shall be subject to the terms and conditions 
(including any rules or procedural requirements) of the affected investment 
options. 
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8.03 Employer Investment Direction.   
 

(a) To the extent the Employer chooses not to allow Participant direction of the 
investment of his or her Account, the Employer shall have the right to direct the 
Trustee or Custodian with respect to investments of the Trust assets, may appoint 
an investment manager to direct investments or may give the Trustee sole 
investment management responsibility.  The Employer or investment manager 
shall make any investment directive in writing.  Such instructions regarding the 
delegation of investment responsibility shall remain in force until revoked or 
amended in writing.  The Trustee shall not be responsible for the propriety of any 
investment made at the direction of the Employer or an investment manager and 
shall not be required to consult with or advise the Employer regarding the 
investment quality of any directed investment held hereunder.  In the absence of 
such written directive, the Trustee shall automatically invest the available cash in 
its discretion in an appropriate interim investment until specific investment 
directions are received. 

 
(b) If the Employer fails to direct the investment of Trust assets or name an 

investment manager and the Trustee or Custodian do not have investment 
authority, the Administrator shall have full investment authority. 

 
8.04 Participant Accounts.  The Administrator shall maintain or cause to be maintained one or 

more individual accounts for each Participant.  Such accounts shall include separate 
accounts, as necessary, for Code § 457(b) Deferred Compensation, Code § 457(b) 
rollovers, IRA rollovers, other qualified plan and Code § 403(b) plan rollovers and such 
other accounts as may be appropriate from time to time for plan administration.  At 
regular intervals established by the Administrator, each Participant’s account(s) shall be 
credited with the amount of any Deferred Compensation paid into the Trust; debited with 
any applicable administrative or investment expense, including, but not limited to, fees 
charged to Participants, allocated on a reasonable and consistent basis; credited or debited 
with investment gain or loss, as appropriate; and debited with the amount of any 
distribution.  Each Participant shall be notified in writing of the balance in his Account at 
least once a year.  

 
 

IX.   ADMINISTRATION 
 

9.01 Administrator.  Employer shall be the Administrator unless another person or persons is 
appointed by the Employer in the Adoption Agreement pursuant to Section 9.02. 

 
9.02 Appointment and Termination of Administrator.  An Administrator may be named in the 

Adoption Agreement by the Employer and may be a Participant.  The Administrator shall 
remain in office at the will of the Employer and may be removed from office at any time 
by the Employer, with or without cause.  Such removal shall be effective upon delivery 
of written notice to the Administrator or at such later time as may be designated in such 
notice; provided that any such notice of removal shall take effect no later than 60 days 
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after the delivery thereof, unless such 60 day period shall be waived.  The Administrator 
may resign at any time upon giving written notice to the Employer or at such later time as 
may be designated in the notice of resignation provided that; (a) any such notice of 
resignation shall take effect no later than 60 days after the delivery thereof, unless such 
60 day period shall be waived; and (b) upon such resignation or removal the Employer 
shall have the power and the duty to designate and appoint a successor Administrator, 
and the actual appointment of a successor Administrator is a condition that must be 
fulfilled before the resignation or removal of the Administrator shall become effective.  
Upon appointment, the successor Administrator shall have all the rights, powers, 
privileges, liabilities and duties of the predecessor Administrator.  The Administrator so 
resigned or removed shall take any and all action necessary to vest the rights, powers, 
privileges, liabilities and duties of the Administrator in the successor. 

 
9.03 Duties of Administrator.  Subject to any applicable laws and any approvals required by 

the Employer, the Administrator shall have full power and authority to adopt rules, 
regulations and procedures for the administration of the Plan, and to interpret, alter, 
amend, or revoke any rules, regulations or procedures so adopted.  The Administrator’s 
duties shall include: 

 
(a) appointing the Plan’s attorney, accountant, actuary, custodian or any other party 

needed to administer the Plan or the Plan assets; 
 
(b) directing the Trustee or Custodian with respect to payments from the Plan assets 

held in Trust; 
 
(c) communicating with Employees regarding their participation and benefits under 

the Plan, including the administration of all claims procedures; 
 
(d) filing any returns and reports with the Internal Revenue Service or any other 

governmental agency; 
 
(e) reviewing and approving any financial reports, investment reviews, or other 

reports prepared by any party appointed under paragraph (a); 
 
(f) establishing a funding policy and investment objectives consistent with the 

purposes of the Plan; and 
 
(g) construing and resolving any question of Plan interpretation.  The Administrator’s 

interpretation of Plan provisions including eligibility and benefits under the Plan 
is final. 

 
9.04 Administrative Fees and Expenses.  All reasonable costs, charges and expenses incurred 

by the Administrator in connection with the administration of the Plan (including fees for 
legal services rendered to the Administrator) may be paid by the Employer, but if not 
paid by the Employer when due, shall be paid from Plan assets.  Such reasonable 
compensation to the Administrator as may be agreed upon from time to time between the 
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Employer and Administrator may be paid by the Employer, but if not paid by the 
Employer when due shall be paid from Plan assets.  Notwithstanding the foregoing, no 
compensation other than reimbursement for expenses shall be paid to an administrator 
who is the Employer or a full-time Employee of the Employer.  In the event any part of 
the assets in the Plan become subject to tax, all taxes incurred shall be paid from the Plan 
assets unless the Administrator instructs the Trustee or Custodian not to pay such tax. 

 
9.05 Actions of Administrator.  Every action taken by the Administrator shall be presumed to 

be a fair and reasonable exercise of the authority vested in or the duties imposed upon 
him, her or it.  The Administrator shall be deemed to have exercised reasonable care, 
diligence and prudence and to have acted impartially as to all persons interested, unless 
the contrary be proven by affirmative evidence.  The Administrator shall not be liable for 
amounts of Compensation deferred by Participants or for other amounts payable under 
the Plan. 

 
9.06 Delegation.  Subject to any applicable laws and any approvals required by the Employer, 

the Administrator may delegate any or all powers and duties hereunder to another person, 
persons or entity, and may pay reasonable compensation for such services as an 
administrative expense of the Plan to the extent such compensation is not otherwise paid. 

 
9.07 Investment and Service Providers.  Any company which issues policies, contracts or 

investment media to the Employer or in respect of a Participant is not a party to this Plan 
and such company shall have no responsibility, accountability or liability to the 
Employer, the Administrator, any Participant or any Beneficiary with regard to the 
operation or adequacy of this Plan, including any future amendments made thereto. 

 
 

X.  LEAVE OF ABSENCE 
 

10.01 Paid Leave of Absence.  If a Participant is on an approved leave of absence from the 
Employer with Compensation, or on approved leave of absence without Compensation 
that does not constitute a Severance from Employment, which under the Employer’s 
current practices is generally a leave of absence without Compensation for a period of 
one year or less, said Participant’s participation in the Plan may continue.  

 
10.02 Unpaid Leave of Absence.  If a Participant is on an approved leave of absence without 

Compensation and such leave of absence continues to such an extent that it becomes a 
Severance from Employment, said Participant shall have separated from service with the 
Employer for purposes of this Plan.  Upon termination of leave without pay and return to 
active status, the Participant may enter into a new Participation Agreement to be effective 
when permitted by Section 2.11.  

 
 

XI.   AMENDMENT OR TERMINATION OF PLAN 
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11.01 Termination.  The Employer may at any time terminate this Plan; provided, however, that 
no termination shall affect the amount of benefits, which at the time of such termination 
shall have accrued for Participants or Beneficiaries.  Such accrued benefit shall include 
any Compensation deferred before the time of the termination and income thereon 
accrued to the date of the termination.  Such amount shall be calculated in accordance 
with Section 8.04 and the terms and conditions of the affected investment option.  Upon 
such termination, each Participant in the Plan shall be deemed to have revoked his 
agreement to defer future Compensation as provided in Section 2.10 as of the date of 
such termination and Section 2.04(b) shall no longer be in effect.  Each Participant’s full 
Compensation on a nondeferred basis shall be restored.  Upon plan termination, all 
amounts deferred will be distributed to Participants or Beneficiaries as soon as 
administratively practicable after the termination date. 

   
11.02 Amendment.  The Employer may amend the provisions of this Plan at any time; 

provided, however, that no amendment shall affect the amount of benefits which at the 
time of such amendment shall have accrued for Participants or Beneficiaries, to the extent 
of Compensation deferred before the time of the amendment and income thereon accrued 
to the date of the amendment, calculated in accordance with Section 8.04 and the terms 
and conditions of the investment options hereunder; and provided further, that no 
amendment shall affect the duties and responsibilities of the Trustee or Custodian unless 
executed by the Trustee or Custodian. 

 
To the extent permitted by applicable law, the Employer delegates to the Administrator 
the authority to adopt rules, regulations or procedures from time to time as may be 
necessary or desirable to conform Plan provisions to, or to elaborate Plan provisions in 
light of, technical amendments to the Code, Treasury regulations or other guidance issued 
under the Code, and such rules, regulations or procedures are hereby ratified by the 
Employer as having the force and effect of Plan amendments.  
 

11.03 Copies of Amendments.  The Administrator shall provide a copy of any Plan amendment 
to any Trustee or custodian and to the issuers of any investment options selected pursuant 
to Section 8.01. 

 
 

XII. TAX TREATMENT OF AMOUNTS CONTRIBUTED 
 

It is intended that pursuant to Code § 457, the Amount Deferred shall not be considered current 
compensation for purposes of federal income taxation.  This rule shall also apply to state 
income taxation unless applicable state laws provide otherwise.  Such amounts shall, however, 
be included as compensation to the extent required under the Federal Insurance Contributions 
Act (FICA).  Payments under this Plan shall supplement retirement and death benefits payable 
under the Employer’s group insurance and retirement plans, if any. 
 
 

XIII.   NON-ASSIGNABILITY 
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13.01 Non-Assignability.  Except as provided in Sections 13.02 and 13.03, the interests of each 
Participant or Beneficiary under the plan are not subject to the claims of the Participant’s 
or Beneficiary’s creditors, and neither the Participant nor any Beneficiary shall have any 
right to sell, assign, transfer, or otherwise convey the right to receive any payments 
hereunder or any interest under the Plan, which payments and interest are expressly 
declared to be non-assignable and non-transferable.  

 
13.02 Qualified Domestic Relations Orders.  If so specified in the Adoption Agreement, 

domestic relations orders approved by the Administrator shall be administered as follows.  
 

(a) Notwithstanding Section 13.01, if a final judgment, decree, or order (including 
approval of a property settlement) that is related to the provision of child support, 
alimony payments, or the marital property rights of a spouse or former spouse, 
child, or other dependent of a Participant (herein called an Alternate Payee) is 
made pursuant to the domestic relations law of any State and meets the 
requirements of Code § 414(p), then such order shall be referred to as a Qualified 
Domestic Relations Order (“QDRO”).  If a QDRO is duly filed upon the 
Administrator, then the amount of the Participant’s Account Balance shall be paid 
to or set aside in a separate account for Alternate Payee(s) as elected by the 
Alternate Payee.  Payments to the Alternate Payee shall be made without regard to 
whether the Participant is eligible for a distribution of benefits under the Plan.  
The Administrator shall establish reasonable procedures for determining the status 
of any such decree or order and for effectuating distribution pursuant to the 
QDRO and may charge the Participant and Alternate Payee a fee as established 
from time to time. 

 
Where necessary to carry out the terms of such a QDRO, a separate account shall 
be established with respect to the Alternate Payee(s) and such person shall be 
entitled to make investment selections with respect thereto in the same manner as 
the Participant, except to the extent restricted by the employer or a specific 
investment option under the plan.  All costs and charges incurred in carrying out 
the investment selection shall be deducted from the account created for the 
spouse, former spouse or child making the investment selection.  The Alternate 
Payee may select from among the forms of payment available to Participants 
except a joint and survivor annuity naming the Alternate Payee and a subsequent 
spouse.  Withholding and income tax reporting shall be done with respect to the 
Alternate Payee under the terms of the Code as amended from time to time. 

 
(b) The Employer’s liability to pay benefits to a Participant shall be reduced to the 

extent that amounts have been paid or set aside for payment to a spouse, former 
spouse or child pursuant to this Section.  No amount shall be paid or set aside 
unless the Employer, or its agents or assigns, has been provided with satisfactory 
evidence releasing them from any further claim by the Participant with respect to 
these amounts.  The Participant shall be deemed to have released the Employer 
from any claim with respect to such amounts in any case in which the Employer 
has been notified of or otherwise joined in a proceeding relating to a QDRO 
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which sets aside a portion of the Participant’s account for a spouse, former spouse 
or child, and the Participant fails to obtain an order of the court in the proceeding 
relieving the Employer from the obligation to comply with the QDRO. 

 
(c) The Employer shall not be obligated to comply with any judgment, decree or 

order that attempts to require the Plan to violate any Plan provision or any 
provision of Code § 457.  Neither the Employer nor its agents or assigns shall be 
obligated to defend against or set aside any judgment, decree, or order described 
herein or any legal order relating to the division of a Participant’s benefits under 
the Plan unless the full expense of such legal action is borne by the Participant.  In 
the event that the Participant’s action (or inaction) nonetheless causes the 
Employer, its agents or assigns to incur such expense, the amount of the expense 
may be charged against the Participant’s account and thereby reduce Employer’s 
obligation to pay benefits to the Participant.  In the course of any proceeding 
relating to divorce, separation, or child support, the Employer, its agents and 
assigns shall be authorized to disclose information relating to Participant’s 
individual account to the Participant’s spouse, former spouse or child (including 
the legal representatives of the spouse, former spouse or child), or to a court.  

 
13.03 IRS Levy.  Notwithstanding Section 13.01, the Administrator may pay from a 

Participant’s or Beneficiary’s Account Balance the amount that the Administrator finds is 
lawfully demanded under a levy issued by the Internal Revenue Service with respect to 
that participant or Beneficiary or is sought to be collected by the United States 
Government under a judgment resulting from an unpaid tax assessment against the 
Participant or Beneficiary. 

 
13.04 Mistaken Contributions.  If any contribution (or any portion of a contribution) is made to 

the Plan by a good faith mistake of fact, then within one year after the payment of the 
contribution, and upon receipt in good order of a proper request approved by the 
Administrator, the amount of the mistaken contributions (adjusted for any income or loss 
in value, if any, allocable thereto) shall be returned directly to the Participant or, to the 
extent required or permitted by the Administrator, to the Employer. 

 
If the Plan utilizes an Eligible Automatic Contribution Arrangement intended to satisfy 
Code § 414(w), the Participant may elect a return of their elective deferrals (as adjusted 
for applicable earnings and losses), if such election is made prior to the 91st day after the 
date of the first elective contribution is deducted from the employee’s Compensation.  
Any employer contributions shall be forfeited.  Any forfeitures arising under the Plan 
shall be subject to the provisions of Sections 7.07 and 7.08 applicable to unallocated trust 
assets. 
 

13.05 Payments to Minors and Incompetents.  To the extent the Employer or Administrator 
determines that the following procedure meets applicable state or local law, if a 
Participant or Beneficiary entitled to receive any benefits hereunder is a minor or is 
adjudged to be legally incapable of giving valid receipt and discharge for such benefits, 
benefits will be paid to such person as the Administrator may designate for the benefit of 
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such Participant or Beneficiary.  Such payments shall be considered a payment to such 
Participant or Beneficiary and shall, to the extent made, be deemed a complete discharge 
of any liability for such payments under the Plan. 

 
13.06 Procedure When Distributee Cannot Be Located.  The Administrator shall make all 

reasonable attempts to determine the identity and address of a participant or a 
Participant’s Beneficiary entitled to benefits under the Plan.  For this purpose, a 
reasonable attempt means:  

 
(a)  the mailing by certified mail of a notice to the last known address shown on the 

Employer’s or Administrator’s records,  
 
(b)  notification sent to the Social Security Administration, Internal Revenue Service 

or the Pension Benefit Guaranty Corporation (under their program to identify 
payees under retirement plans) and  

 
(c)  the payee has not responded within six months.   
 
If the Administrator is unable to locate such a person entitled to benefits hereunder, or if 
there has been no claim made for such benefits, the trust fund shall continue to hold the 
benefits due such person until in the Employer’s or Administrator’s sole discretion, the 
Plan is required to take other action under applicable law except that if, in the Adoption 
Agreement, the Plan elected mandatory distributions greater than $1,000, then the 
Administrator will pay the distribution for such person in a direct rollover to an 
individual retirement plan designated by the plan administrator. 

 
 

XIV.   DISCLAIMER 
 
14.01   The Employer and the Administrator make no endorsement, guarantee or any other     

representation and shall not be liable to the Plan or to any Participant, Beneficiary or any 
other person with respect to:  

 
(a)  the financial soundness, investment performance, fitness, or suitability (for 

meeting a Participant’s objectives, future obligations under the Plan, or any other 
purpose) of any investment option offered pursuant to Section 8.01 or any 
investment vehicle in which amounts deferred under the Plan are actually invested 
or  

 
(b)  the tax consequences of the Plan to any Participant, Beneficiary or any other 

person. 
  

XV. EMPLOYER PARTICIPATION 
 
15.01 Notwithstanding any other provisions of this Plan and if so specified in the Adoption 

Agreement, the Employer may contribute additional amounts into the Plan on behalf of 
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any Participant, so long as the total amount contributed by the Employer when added to 
the Annual Deferral made by the Participant does not exceed the maximum deferral 
permitted by Article III for the calendar year.  The amount of such Employer contribution 
and the Employees or independent contractors eligible to receive such contributions shall 
be detailed in an amendment attached to this Plan document.  Such Employer 
contributions shall be wages for services rendered by the Participant to the Employer 
during the payroll period contributed. 

 
 

XVI.   INTERPRETATION 
 
16.01 Governing Law.  This Plan shall be construed under the laws of the state in which the 

Employer is located.  
 
16.02 Internal Revenue Code § 457.  This Plan is intended to be an eligible deferred 

compensation plan within the meaning of Code § 457 and shall be interpreted so as to be 
consistent with such Section and all regulations promulgated thereunder.  

 
16.03 Word Usage.  Words used herein in the singular shall include the plural and the plural the 

singular where applicable, and one gender shall include the other genders where 
appropriate. 

 
16.04 Headings.  The headings of sections, sections or other subdivisions hereof are included 

solely for convenience of reference.  If there is any conflict between such headings and 
the text of the Plan, the text shall control.  

 
16.05 Entire Agreement.  This Plan, the executed Adoption Agreement and any properly 

adopted amendment thereof, shall constitute the total agreement or contract between the 
Employer and the Participant regarding the Plan.  No oral statement regarding the Plan 
may be relied upon by the Participant.  This Plan and any properly adopted amendment 
shall be binding on the parties hereto and their respective heirs, administrators, Trustees, 
successors, assigns and on all designated Beneficiaries of the Participant.  
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SECTION 457(b) TRUST AGREEMENT 
WITH WELLS FARGO BANK, N.A. 

 

 
 

 
THIS TRUST AGREEMENT is by and between _________________________, (hereinafter called the 
“Employer”), and Wells Fargo Bank, National Association, a banking institution organized under the laws of 
the United States (hereinafter called the “Trustee”). 
 

WITNESSETH: 
 

WHEREAS, the Employer has established or adopted an eligible deferred compensation plan under 
section 457(b) of the Code known as the ______ Deferred Compensation Plan (hereinafter called the 
“Plan”); and 
 

WHEREAS, the Employer serves as the Plan Administrator; and 
 

WHEREAS, the Employer desires the Trustee to hold Plan funds and the Trustee is willing to hold 
such funds pursuant to the terms of this Trust Agreement; and 
 

WHEREAS, Employer has appointed Great-West Life & Annuity Insurance Company (herein 
“Service Provider”) to provide recordkeeping and other ministerial services to the Plan, including services 
related to any annuity contracts owned by the Plan; and 
 

WHEREAS, Employer has authorized Service Provider to direct the Trustee with respect to all 
investments offered under the Plan. 
 

NOW, THEREFORE, Be it resolved, that the Employer desires to appoint and hereby so appoints 
Wells Fargo Bank, National Association, and Wells Fargo Bank, National Association desires to accept such 
appointment and to accept the responsibilities established hereby. In consideration of the promises and 
mutual covenants herein contained, the parties hereto do hereby mutually declare and agree as follows: 
 
Section 1. Establishment of Trust. 
 
a.  In order to carry out the purposes of the Plan, the Employer hereby creates and establishes a trust to 

be known as the Trust (hereinafter called the “Trust” or “Trust Fund”). The Trustee accepts this 
Trust and agrees to act as Trustee hereunder, but only on the terms and conditions set forth in this 
Trust Agreement. Subject to the terms and conditions of this Trust Agreement, all right, title and 
interest in and to the estate of the Trust fund shall be vested exclusively in the Trustee. 

 
b.  The Trust Fund shall include only those assets that the Trustee accepts and may include group 

annuity contract(s), promissory notes given in connection with loans to Plan participants and 
beneficiaries, publicly traded mutual funds, and cash or cash equivalents, as applicable. Only assets 
actually received and accepted by the Trustee will become part of the Trust Fund. The Employer 
acknowledges and agrees that it is responsible for effectuating the transfer of any assets held by a 
prior trustee or custodian to the Trustee. All assets so received, together with the income therefrom 
and any other increment hereon, shall be held by the Trustee pursuant to the terms of this Trust 
Agreement without distinction between principal and income, and without liability for the payment 
of interest thereon. 
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Section 2. General Duties of the Plan Administrator; Indemnification. 
 
a.  The Plan Administrator shall control and manage the operation of the Plan. The Plan  Administrator 

shall be responsible for determining benefit rights under the Plan, instructing the Trustee in the 
disbursement of benefits, investment management, directing the Trustee in voting proxies, and 
performing those plan administration functions specified in the Plan. 

 
b.  The Plan Administrator shall act as custodian with respect to promissory notes, mortgages, and 

related documents given with Plan loans, if any, and the Plan Administrator shall hold in safekeeping 
all such promissory notes, mortgages, and related documents. 

 
c.  The Trustee shall be fully protected and shall incur no liability in acting in reliance upon the 

instructions or directions of the Plan Administrator, or any delegate of the Plan Administrator which 
are provided to Service Provider. In addition, the Trustee shall be entitled to rely on directions given 
by a Plan participant to Service Provider, where the Plan provisions permit such direction. The 
participant shall be regarded as the delegate of the Plan Administrator for purposes of this 
Agreement and any reference herein to directions or instructions from the Plan Administrator shall 
include directions or instructions from any delegate of the Plan Administrator including Plan 
participants.  Although instructions and directions from the Plan Administrator or the delegate of the 
Plan Administrator to the Trustee may be provided directly to the Trustee by the Plan Administrator 
or the delegate of the Plan Administrator, such instructions and directions shall generally be 
provided to Service Provider who shall forward instructions and directions requiring action by the 
Trustee to the Trustee. 

 
d.  The Employer shall indemnify and hold harmless the Trustee from and against any and all claims, 

losses, damages, expenses (including reasonable counsel fees) and liability to which the Trustee may 
be subject by reason of any act done or omitted to be done, except where the same is finally 
adjudicated to be due to the negligence, gross negligence, or willful misconduct of the Trustee. 

 
e.  In addition to and in no way in limitation of the indemnification of paragraph (d), the Employer 

hereby agrees to indemnify and hold harmless the Trustee from and against any claims, losses, 
damages, expenses (including reasonable counsel fees), and liability to which the Trustee may be 
subject by reason of any act or omission of any prior, subsequent, or existing trustee of the Plan. 

 
Section 3. General Duties of Trustee. 
 
a.  The Trustee shall receive, hold, manage, invest, and reinvest the Trust Fund pursuant to the 

provisions of this Section and Section 4 in accordance with the directions received by it from the 
Plan Administrator or its delegate, and shall have no duty to determine any facts or the propriety of 
any action taken or omitted by the Trustee in good faith pursuant to instructions from such Plan 
Administrator. 

 
b.  The Trustee shall be responsible only for such assets as are actually received by it as Trustee 

hereunder. The Trustee shall have no duty or authority to ascertain whether any contributions should 
be made pursuant to the Plan or to bring any action to enforce any obligation to make any 
contribution, nor shall it have any responsibility concerning the amount of any contribution or the 
application of the Plan contribution formula. 

 
c.  The duties and obligations of the Trustee hereunder shall be limited to those expressly imposed upon 

it by this Trust Agreement, notwithstanding any reference herein to the Plan, and no further duties or 
obligations of the Trustee, such as a duty to value Plan investments, determine the prudence of any 
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Plan investment, or diversify Plan investments, shall be implied.  The Trustee shall not be liable in 
discharging its duties hereunder if it acts in good faith and in accordance with the terms of this Trust 
Agreement and the applicable federal or state laws, rules, and regulations. 

 
Section 4. Power and Duties of Trustee with Respect to Trust Fund. 
 
The Trustee shall have the following powers and duties regarding the Trust Fund: 
 
a.  To hold title to the assets of the Trust Fund, which may include entering into depository 

arrangements for the safekeeping of records relevant to the ownership of such assets with any bank 
or banks as the Trustee may choose. Without limiting the generality of the foregoing, the Employer 
specifically directs the Trustee to appoint, and the Trustee hereby appoints the Plan Administrator to 
act as custodian with respect to promissory notes, mortgages, and related documents given in 
connection with Plan loans, if any. 

 
b.  To invest the assets of the Trust Fund in such investment vehicles as directed by the Plan 

Administrator or its delegate, including Plan loans made to participants, and annuity or insurance 
contracts issued by Great-West Life & Annuity Insurance Company in accordance with the 
directions received from the Plan Administrator or its delegate, and to agree to amendments to such 
annuity or insurance contracts, as directed by the Plan Administrator. The Trustee shall have no duty 
or responsibility to determine the appropriateness of any Plan investment, or to cause such 
investments to be changed.  Notwithstanding any other provision of this Agreement, all notices, 
proposed contract amendments, rate or fee changes or other communications regarding all group 
annuity contracts that are assets of the Plan, including any group annuity contract issued by Great-
West Life & Annuity Insurance Company, will be sent directly by the issuer of the contract to the 
Plan Administrator or forwarded by the Trustee to the Plan Administrator, and the Trustee shall act 
on behalf of the Plan with respect to any such notice, proposed amendment, change, or other 
communication only in accordance with the written direction of the Plan Administrator. Any rights 
of a Contractholder under any such group annuity contract to discontinue, amend, or otherwise 
modify the contract shall be exercised only upon the specific written direction of the Plan 
Administrator to the issuer of the contract or by the Trustee at the Plan Administrator’s specific 
written direction. 

 
c.  To make transfers among investment vehicles or disbursements from the Trust Fund as directed by 

the Plan Administrator, or, if applicable, Plan participants. The Trustee shall be entitled to rely on 
such direction, and shall have no responsibility to ascertain whether the Plan permits such a transfer 
or disbursement. 

 
d.  Employ agents other than persons on its regular payroll and delegate to them such ministerial and 

other non-discretionary duties as it sees fit and to rely upon such information furnished by such 
agents. 

 
e.  To delegate any or all of its ministerial duties arising out of this Agreement. Also, the Trustee may 

utilize the services of outside custodians to hold on the Trustee’s behalf any plan assets invested in 
securities. In no event shall Trustee delegate to Service Provider the right to hold title to the assets of 
the Plan. 

 
f.  To vote any securities held in the Trust Fund, issue proxies to vote such securities, or exercise any 

other rights incidental to the securities including tender offers, as directed by the Plan Administrator. 
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g.  To make, execute, acknowledge, and deliver any and all documents of transfer and conveyance and 
any other instruments that may be necessary or appropriate to carry out the custodianship duties and 
powers. 

 
h.  Hold uninvested such cash funds as may appear reasonably necessary based upon directions of the 

Plan Administrator to meet the anticipated cash requirements of the Plan from time to time and to 
deposit the same or any part thereof, either separately or together with other trust funds under the 
control of the Trustee, in its own deposit department or to deposit the same in its name as Trustee in 
such other depositories as it may select. 

 
i.  Institute, prosecute, maintain, or defend any proceeding at law or in equity concerning the Trust or 

the assets thereof, at the sole cost and expense of the Trust, and to compromise, settle, and adjust any 
claims and liabilities asserted against or in favor of the Trust or of the Trustee; but the Trustee shall 
be under no duty or obligation to institute, maintain, or defend any action, suit, or other legal 
proceeding unless it shall have been indemnified to its satisfaction against any and all loss, cost, 
expense, and liability it may sustain or anticipate by reason thereof. 

 
j.  Retain any funds or property subject to any dispute without liability for the payment of interest, and 

to decline to make payment or delivery thereof until final adjudication is made by a court of 
competent jurisdiction. 

 
Section 5. Payment of Taxes. 
 
The Trustee shall pay out of the Trust Fund, income taxes and other taxes of any and all kinds levied or 
assessed under existing or future laws against the Trust Fund, or against any person with an interest in the 
Trust Fund. 
 
Section 6. Disbursement of Trust Funds. 
 
a.  Upon receipt of written direction of the Employer, the Trustee shall make payments from the Trust 

Fund to such persons or direct Service Provider to make such payments from an annuity contract 
listed on Schedule A, in such manner and in such amounts as the Employer shall direct in writing, 
and amounts paid pursuant to such direction shall no longer constitute a part of the Trust Fund.  
Notwithstanding the foregoing, the Plan Administrator expressly reserves the right to provide 
direction directly to Service Provider regarding payments of Plan benefits or other disbursements. 

 
b.  At no time prior to the satisfaction of all liabilities with respect to participants and beneficiaries 

under this Trust shall any part of the corpus or income of the Trust Fund be used for, or diverted to, 
purposes other than for the exclusive benefit of Plan participants or beneficiaries. Except as provided 
in the Plan, the assets of the Trust Fund shall never inure to the benefit of the Employer and shall be 
held for the exclusive purpose of providing benefits to participants in the Plan and their beneficiaries 
and defraying reasonable expenses of administering the Plan. 

 
Section 7. Expenses and Compensation of Trustee. 
 
The Trustee shall be compensated in accordance with the fee schedule provided to the Employer. If the 
Trustee proposes an amended written fee schedule and the employer fails to object thereto within ninety (90) 
days of its receipt, the mended fee schedule shall be deemed accepted by the Employer. 
 

 In addition, compensation includes float received from the use of uninvested funds by the Trustee or its affiliates 
which accrues on payments made from the Trust (such as distributions and expense payments) and on 
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contributions or other funds received too late in the day to be invested same-day for the Trust.  Float on 
distribution payments begins to accrue as of the check date, when funds are transferred to a separate check 
clearing account, and ends on the date the check clears against this separate account or is returned to the Trust, if 
the governing document provides for such return. Earnings on the float depend on the specific investment, the 
current rate, which is generally the Fed Funds rate or a money market rate, and the period of time during which 
the funds are available. 
  
Section 8. Expenses of the Plan and Trust Fund. 
 
The Employer shall pay, or if not paid by the Employer, the Plan Administrator shall direct the Trustee to be 
paid from the Trust Fund, the reasonable expenses relating to the Plan and Trust Fund. Such expenses shall 
include, without limitation, actuarial, investment management, accounting, legal expenses, and any Trust 
expenses which have been approved by the Plan Administrator. 
 
Section 9. Accounts of the Trustee. 
 
The Trustee has accepted this Trust on the condition that the Employer has entered or is entering into a 
service agreement with Service Provider whereby Service Provider will provide recordkeeping service for all 
Plan assets held pursuant to this Trust Agreement. The Trustee shall forward to the Plan Administrator the 
recordkeeping reports and related financial information provided by Service Provider, but the Trustee shall 
not otherwise be required to provide Trust accounts. 
 
Section 10. Resignation, Removal, and Substitution of Trustee. 
 
a.  The Trustee may resign at any time by giving at least 30 days written notice to the Employer (unless 

the Employer deems notice of a shorter duration to be adequate). The Employer may remove the 
Trustee at any time by giving at least 30 days written notice to the Trustee (unless the Trustee deems 
notice of a shorter duration to be adequate). 

 
b.  The Trustee’s service pursuant to this Agreement is conditioned upon the existence of one or more 

contract(s) between the Employer or the Plan (or the Trustee on behalf of the Plan) and Service 
Provider providing a funding medium for the Plan and providing for full Plan recordkeeping 
services. In the event the contract providing a funding medium or providing for recordkeeping 
service is discontinued or terminated, this Agreement shall be terminated as well with no further 
notice from either party to the other as of the date of discontinuance or termination of the contract 
providing a funding medium or providing for recordkeeping services. 

 
c.  Any successor trustee hereunder may be either a corporation authorized and empowered to exercise 

trust powers or may be one or more individuals. 
 
d.  Upon the appointment of a successor trustee, the resigning or removed Trustee shall execute, 

acknowledge, and deliver all documents and written instruments necessary to transfer and deliver the 
Trust Fund, and all rights and privileges therein to the successor trustee. Upon the appointment of a 
successor trustee, the resigning and removed Trustee shall be discharged from further accountability 
for the Trust Fund, and shall be under no further duty, obligation, or responsibility for the disposition 
by such successor trustee of the Trust Fund or any part thereof. 

 
Section 11. Amendment and Termination of Trust. 
 
a.  The Employer and the Trustee may mutually agree at any time to amend this Trust Agreement and 

the Trust created hereby to any extent deemed advisable. No amendment to this Trust Agreement 
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shall be effective unless mutually agreed to in writing by the Employer and the Trustee; provided, 
however, that Trustee’s fee schedule may be amended as provided in Section 7. 

 
b.  The Employer may at any time revoke this Trust Agreement and terminate the Trust hereby created. 

Such revocation and termination shall become effective upon receipt by the Trustee or its delegate of 
a written instrument of such revocation and termination executed by the Employer. Upon such 
termination, disposition of the assets of the Trust Fund shall be governed by the terms of the Plan. 

 
Section 12. Miscellaneous Provisions. 
 
a.  The Trust Agreement and the Trust hereby created shall be governed, construed, administered, and 

regulated in all aspects under the law of the United States and the State of 
______________________. 

 
b.  The titles of the Sections in this Trust Agreement are for convenience of reference only and in case 

of any conflict, the text of this instrument, rather than such titles, shall control. 
 
c.  In case any provisions of this Trust Agreement shall be held illegal or invalid for any reason, their 

illegality or invalidity shall not affect the remaining parts of this Trust Agreement, and this Trust 
Agreement shall be construed and enforced as if the illegal and invalid provisions had never been a 
part of the Trust Agreement. 

 
d.  This Trust Agreement may be executed in any number of counterparts, each of which shall be 

deemed an original. The counterparts shall constitute one and the same instrument and may be 
sufficiently evidenced by any one counterpart. 

 
e.  This Trust Agreement shall be binding upon the respective successors and assigns of the Employer 

and the Trustee. 
 
f.  Neither the gender nor the number (singular or plural) of any word shall be construed to exclude 

another gender or number when a different gender or number would be appropriate. 
 
g.  In the event of any conflict between provisions of the Plan and those of this Trust Agreement, this 

Trust Agreement shall prevail. 
 
h.  Communications to the Trustee shall be sent to: 
 
  Wells Fargo Bank, N.A. 
  Institutional Retirement and Trust 
  1740 Broadway, MAC#C7300-105 
  Denver, CO  80274 

Attention:  Leslieann Gallagher and Andrea L. Stellish 
 
No communication shall be binding upon the Trustee until it is received by the Trustee or its delegate. 
 
 Communications to the Employer shall be sent to: 
 

____________________________ 
____________________________ 
____________________________ 
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Attention:  ___________________________  
 

Employer EIN #_______________________ 
 
Section 13. Effective Date.  
 
This Agreement shall be effective _________________________. 
 
 
IN WITNESS WHEREOF, this Trust Agreement has been executed on the dates indicated below. The 
persons executing this Trust Agreement represent that they are duly authorized to do so. 
 
 
EMPLOYER: 
______________________ 
   
 
By:  
  
Its:  
 
Date 

 

 
 

TRUSTEE: 
Wells Fargo Bank, National Association 
 
 
By:  
  
Its:  
 
Date 
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ATTACHMENT A 
 

 
SHAREHOLDER COMMUNICATIONS ACT DISCLOSURE  

 

 
 
 
Plan Name:        
 
  
The Securities and Exchange Commission adopted the Beneficial Owner Information Disclosure Rule #14b-
2 (Rule) in 1986 as part of its effort to improve communications between publicly held companies and 
beneficial owners of the securities registered in the name of certain nominees. 
 
Under these rules, Wells Fargo is required to contact each customer for whom we hold securities and 
determine whether you authorize us to provide your name, address and share position to the issuer of the 
securities you own. For your protection, the rules prohibit the requesting company from using your name and 
address for any purpose other than corporate communications. 
 
Please complete the authorization below by checking one of the alternatives. Note: Under the Rule, Wells 
Fargo is required to treat a non-response as a "YES" disclosure response. 

      
 

 
 
 You are authorized to release my name, address and share position  

("YES" response). 
                   

 You are NOT authorized to release my name, address and share  
position ("NO"  response). 

 
 
          
     Employer  
 
 
Authorized Signature:  
 
 Title:  
 
                            Date:   
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EXHIBIT 1 
 

FEE SCHEDULE 
WELLS FARGO BANK, N.A. 

and 
Great-West Life & Annuity Insurance Company 

 
Schedule of Charges for Trustee Services 

 
 
 
 
This Schedule may be revised or modified at time of renewal of the Employer's Services Agreement with 
Great-West. 
 
Base Charge 
 
The Trustee's compensation for the services being provided under this agreement is included in the fees 
being received by Great-West under the Administrative Service Agreement between the Employer and 
Great-West. Great-West will forward such fees to Wells Fargo Bank, N.A. at no additional cost to the 
Employer. 
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SCHEDULE A 

 

SCHEDULE OF TRUST ASSETS 
(if applicable) 

 
 

1. Assets listed as follows: 
 
________________________________________________________________________________ 
________________________________________________________________________________ 
________________________________________________________________________________ 
________________________________________________________________________________ 
________________________________________________________________________________ 
________________________________________________________________________________ 
________________________________________________________________________________ 
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Great-West Life & Annuity Insurance Company 

AGREEMENT FOR RECORDKEEPING AND COMMUNICATION SERVICES 

 

Great-West Life & Annuity Insurance Company (“Great-
West”), and/or any successor, assign or affiliate, and 
_______________________________________________ 
(“Plan Sponsor”), enter into this Agreement for 
Recordkeeping and Communication Services, with respect 
to the services to be provided by Great-West to the 
_______________________________ Plan (the “Plan”). 

WHEREAS, Plan Sponsor has established or adopted the 
Plan for its eligible current and former employees in 
accordance with Code Section 457, and all other applicable 
federal, state and municipal laws, for the purpose of 
providing retirement plan benefits to Participants; and 

WHEREAS, Plan Sponsor (or its designee) serves as the 
Plan Administrator and named fiduciary of the Plan; and 

WHEREAS, Plan Sponsor has placed all Plan assets into a 
trust, custodial account or annuity contract that meets the 
requirements of Code Section 457(g), and that will continue 
to meet such requirements for the duration of this 
Agreement; and 

WHEREAS, Great-West has agreed to act in a non-
fiduciary capacity as a directed, nondiscretionary service 
provider, and to perform the services described herein as 
directed by Plan Sponsor, in compliance with all applicable 
federal, state and local laws and regulations; 

NOW, THEREFORE, the parties agree as follows: 

I. DEFINITIONS 

The following terms and definitions shall apply 
throughout this Agreement: 

a. ACH – Automated Clearinghouse 
b. Agreement – this Agreement for Recordkeeping 

and Communication Services 
c. Authorized Investment Options – the investment 

options available under the Plan, as 
selected by Plan Sponsor 

d. Business Day – any day, and only for as many 
hours as, the New York Stock Exchange is 
open (typically until 4:00 pm Eastern Time) 

e. Code – the Internal Revenue Code of 1986, as 
amended from time to time, including all 
Treasury Regulations promulgated 
thereunder 

f. Designated Investment Option – the investment 
option designated by Plan Sponsor to 
receive all Participant contributions, 
transfers and direct rollovers, and other 
amounts with respect to a Participant, that 
are received without complete allocation 
instructions 

g. Effective Date – the date upon which this 
Agreement takes effect, as specified below 

h. Great-West – Great-West Life & Annuity Insurance 
Company 

i. Participant – Plan Sponsor’s current and former 
employees participating in the Plan 

j. PDI – Payroll Data Interchange 
k. Plan – the retirement plan designated in the 

recitals above 
l. Plan Account – an unallocated Plan account that 

may be used for Plan purposes as set forth 
in the Plan document and as instructed by 
Plan Sponsor, which may include payment 
of the Recordkeeping and Communication 
Fee.  Assets in the Plan Account will be 
invested in a single investment option as 
selected by Plan Sponsor. 

m. Plan Sponsor – the contracting party named in the 
recitals above 

n. PSC – the Plan Service Center, Great-West’s 
current Plan Sponsor website 

o. QDRO – Qualified Domestic Relations Order 
p. Recordkeeping and Communication Fee – the 

basic annual recordkeeping and 
communication fee payable to Great-West 
under this Agreement, as described below 

q. Revenue – the fees Great-West and/or one or 
more of its affiliates receives from mutual 
fund families and other investment providers 
for providing certain administrative or other 
services 

r. SDB – Self-Directed Brokerage 
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II. BASIC RECORDKEEPING SERVICES 

A. Initial Transition 

Great-West will establish on its recordkeeping 
system Participant and related data from the prior 
recordkeeper(s).  Such data includes, but is not 
limited to, Participant indicative data (e.g., name, 
address, birth date).  Detailed instructions will be 
provided to the prior recordkeeper(s), in advance of 
the transition, for the format, compilation, timing and 
forwarding of required data.  Participant changes to 
indicative data that are received by the prior 
recordkeeper(s) between the date that data is 
transferred to Great-West and the Effective Date will 
be communicated by the prior recordkeeper(s) and 
updated accordingly on Great-West’s recordkeeping 
system. 

Great-West will provide assistance to Plan 
Sponsor as necessary to coordinate the transition of 
Participant contribution processing from the prior 
recordkeeper(s) to Great-West’s recordkeeping 
system.  Great-West will process Participant 
contributions received after the Effective Date.  The 
prior recordkeeper(s) will process Participant 
contributions received prior to the Effective Date and 
will issue final quarterly Participant statements 
accordingly. 

Data applicable to Participants who are in payout 
status at the time of transition and who are receiving 
any type of non-annuity systematic withdrawal or 
periodic payments will be transitioned from the prior 
recordkeeper(s).  Such data includes, but is not 
limited to, Participant indicative data, type of payout, 
payment amount, payment frequency, issue dates, 
etc. 

B. Participant Account Information 

A Participant account will consist of: 

1. The following Participant indicative data, 
when received by Great-West in good order: 

a) Name 
b) Gender 
c) Social Security Number 
d) Mailing address 
e) Telephone number 
f) Date of birth 

2. Current Participant investment allocations in 
the Authorized Investment Options  
3. Current Participant account balances in 
each Authorized Investment Option. 

C. Investment Options 

1. Authorized Investment Options 

Plan Sponsor is responsible for the selection of 
all Authorized Investment Options made 
available under the Plan, based on Plan 
Sponsor’s independent evaluation, or that of its 
registered investment advisor, consultant, broker 
or other agent, as applicable. 

Plan Sponsor may replace the Authorized 
Investment Options at any time, subject to the 
following: 

a) Changes may be made to the 
Authorized Investment Options once per 
year at no cost; 
 
b) In an extraordinary situation, where 
Plan Sponsor determines that, pursuant 
to its investment policy, changes need to 
be made more frequently than once per 
year, such changes may be made at no 
additional cost; 
 
c) In all other situations where Plan 
Sponsor requests changes more 
frequently than once per year, an 
additional cost may be assessed to Plan 
Sponsor as determined by Great-West. 

Sixty (60) days advance written notice shall be 
required for either party to terminate or add an 
investment option.  Great-West will cooperate 
with Plan Sponsor to terminate existing 
investment options or add new investment 
options, and Great-West will assist Plan Sponsor 
in appropriately notifying Participants of any 
changes via Participant quarterly statements.  In 
extraordinary situations where notices must be 
sent prior to the next quarterly statements, such 
changes will be made as soon as practicable, as 
agreed upon by the parties.  If any Authorized 
Investment Option is terminated by the 
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investment provider, and Plan Sponsor wishes to 
replace the terminated option, Plan Sponsor 
agrees to replace the terminated option with an 
available fund from any fund company that 
currently has, or will enter into, a trading 
agreement with Great-West. 

2. Designated Investment Option 

Plan Sponsor shall select a Designated 
Investment Option to receive all Participant 
contributions, transfers and direct rollovers, and 
other amounts with respect to a Participant, that 
are received without complete allocation 
instructions.  Once the Participant provides 
Great-West with complete allocation instructions 
in good order, future amounts will be invested 
pursuant to such instructions.  However, funds 
already deposited into the Designated 
Investment Option will remain invested therein 
until transferred by Participant request. 

3. SDB Account 

An SDB account shall be made available to 
Participants, provided Plan Sponsor executes all 
required Great-West and SDB provider 
documents.  Plan Sponsor acknowledges that 
the SDB shall be administered according to 
Great-West’s SDB Policies and Procedures, and 
that the core investment minimum shall be 
$2,500, the initial transfer minimum shall be 
$1,000, and the subsequent transfer minimum 
shall be $1,000, as described in the SDB Policies 
and Procedures. 

D. Valuation of Participant Account Balances 

Participant account balances within the Plan 
will be accounted for as follows: 

1. Amounts that are not guaranteed as to 
principal or interest will be accounted for at 
their fair market value as of the close of each 
Business Day. 
   
2. Amounts receiving a guaranteed interest 
rate and a guarantee of principal will be 
accounted for at book value.  Interest will be 
accounted for on a daily effective method. 

E. Contributions, Transfers and Limitations 

All parties agree that purchases and sales of 
securities at the direction of Participants will be 
effected through GWFS Equities, Inc., a 
broker/dealer affiliate of Great-West.  Instructions for 
the purchase, sale, exchange or transfer of shares on 
behalf of the Plan shall be transferred to GWFS 
Equities, Inc. for processing. 

1. Contributions 

Contributions sent directly online to Great-
West’s recordkeeping system and processed by 
12:00 am Mountain Time will be allocated 
effective the next Business Day, at that Business 
Day’s unit value.  Funds must be sent via ACH 
within the PSC functionality. 

Contributions, including both complete and 
accurate records and the funds (via wire or 
check), received by Great-West during any 
Business Day will be allocated effective that 
Business Day, at that Business Day’s unit value.  
Contributions not received by Great-West during 
a Business Day will be allocated effective the 
next Business Day. 

2. Transfers 

Requests for Participant-initiated transfers 
between Authorized Investment Options will be 
processed and effective the Business Day they 
are received by Great-West.  Any transfer 
request not received by Great-West during a 
Business Day will be processed and effective the 
next Business Day, or such earlier time as may 
be required in order to comply with applicable 
law. 

3. Market Timing and Excessive Trading 

Plan Sponsor acknowledges receipt of, and 
agrees to adhere to the terms and conditions of, 
the Procedures for Complying with Fund 
Company Market Timing and Excessive Trading 
Policies exhibit, attached to this Agreement. 

F. Automated Voice Response System 

Participants will have access to a toll-free, 
automated voice response system to inquire or make 
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account changes from a touch-tone telephone.  
Inquiry services available from the automated voice 
response system will utilize share prices, unit values 
and account balances that are as of the last 
calculated unit value/share price. 

The automated voice response system will be 
available 24 hours a day, 7 days  a week, except for 
routine maintenance of the system which, when 
necessary, will generally take place on Sunday 
between the hours of 12:01 am and 12:01 pm 
Mountain Time.  However, the system may also be 
limited or unavailable during periods of peak 
demand, market volatility, systems upgrades, or 
maintenance, or for other reasons. 

G. Participant Website 

Participants will have access to a website to 
inquire or make account changes via the Internet. 

The website will be available 24 hours a day, 7 
days  a week, except for routine maintenance of the 
system which, when necessary, will generally take 
place on Sunday between the hours of 12:01 am and 
12:01 pm Mountain Time.  However, the system may 
also be limited or unavailable during periods of peak 
demand, market volatility, systems upgrades, or 
maintenance, or for other reasons. 

H. Client Service 

Client service representatives will be available 
via toll-free telephone call to Great-West to answer 
Participant questions and process applicable 
transactions each Business Day between the hours 
of 7:00 am and 6:00 pm Mountain Time . 

I. Plan Sponsor Access to Recordkeeping 
System 

Plan Sponsor may interface with Great-West’s 
recordkeeping system online via the PSC to inquire 
or make changes while administering the Plan.  Upon 
request, Great-West representatives will be made 
available to assist and train employees of Plan 
Sponsor in properly accessing and processing 
transactions on the PSC.  The PSC will be available 
consistent with the availability of the automated voice 
response system. 

J. Reporting 

1. Participant Statements 

Each calendar quarter, Great-West will deliver 
to each Participant a statement of his/her 
account, summarizing all activity for the previous 
calendar quarter, including: 

a) Beginning and ending balances; 
b) All transactions processed during the 
quarter, including contributions; 
c) Interest or change in value; 
d) Any applicable Fees/Charges; 
e) Transfers and withdrawals for the 
quarter. 

Participants may elect to access their 
statements via the Participant website, or to 
receive their statements by mail, and may 
change their election at any time.  Statements 
will be mailed for those Participants who do not 
affirmatively elect to access their statements on 
the website.  Those statements that are mailed 
will be sent to the Participant’s last known home 
address as provided by Plan Sponsor and/or the 
prior recordkeeper. 

Statements will be available on the website or 
mailed within twenty (20) Business Days after the 
end of each calendar quarter, or within ten (10) 
Business Days after receipt of final information in 
good order from third party sources, whichever is 
later.  The first quarterly statement following the 
Effective Date may be available at a later date 
while records are being established. 

2. Employer Plan Summary Report 

Plan Sponsor will receive an Employer Plan 
Summary Report, summarizing Plan-level assets 
and Participant account balances, within thirty 
(30) Business Days after each calendar quarter 
end, or within ten (10) Business Days after 
receipt of final information in good order from 
third party sources, whichever is later.  The first 
report following the Effective Date may be 
available at a later date while records are being 
established. 
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The following Plan information will be 
addressed in the Employer Plan Summary 
Report: 

a) Summary of Plan transactions and 
assets; 
b) Summary of contributions processed; 
c) Withdrawals; 
d) Annuities purchased, if applicable; 
e) Periodic payments; 
f) Investment option grand totals – 
summarizes both dollars and 
units/shares and Plan activity; 
g) Investment option totals by money 
type – summarizes both dollars and 
units/shares and money type activity; 
h) Participant summary – a report of 
account activity for each Participant. 

K. Regulatory Updates 

Great-West will periodically make information 
available to Plan Sponsor concerning federal 
legislative activity of which Great-West is aware that 
may affect the Plan and related funding contracts.  
Such information, however, does not constitute legal 
or tax advice regarding the legal sufficiency of the 
Plan. 

L. Benefits, Tax Withholding and Reporting 

Benefit payments to Participants and 
beneficiaries will be made within two (2) Business 
Days following receipt by Great-West of complete 
payment instructions.  For the purposes of this 
Agreement, “complete payment instructions” means 
that all required information on the Participant 
request form, whether paper or online, has been 
completed, including all required signatures or 
authorizations, and that Great-West has completed 
its review of the request in accordance with the terms 
of this Agreement.  Benefit payments will be made, 
taxes withheld, and tax reporting completed as 
follows: 

1. A record will be maintained of each 
distribution from the Plan with respect to the 
Participant, including the reason for the 
distribution. 

 

2. Federal and state income tax withholding 
and tax reporting that is applicable at the time 
of the distribution will be performed and sent to 
the Participant or beneficiary for each benefit 
payment from the Plan. 

 
3. The income tax withholding will be forwarded 
to the Internal Revenue Service and 
appropriate state governmental entities, and 
will be completed by the applicable due dates. 

 
4. Information will be provided to the Internal 
Revenue Service annually showing an 
accounting of all Participants who have 
received distributions during the previous 
calendar year. 

M. Qualified Domestic Relations Orders 

If the Plan accepts QDROs, Plan Sponsor hereby 
instructs Great-West to complete an administrative 
review of all Plan Sponsor-approved QDROs 
submitted on or after the Effective Date, to ensure 
that Great-West can determine the amount of the 
alternate payee’s award, mailing address, and social 
security number.  Great-West will establish an 
alternate payee account or process a distribution 
pursuant to the terms of the QDRO, the Plan, and/or 
the Code requirements in effect on the date of the 
distribution, and a distribution request received in 
good order and in a manner satisfactory to Great-
West.  Plan Sponsor hereby instructs Great-West to 
determine the amount payable to the alternate payee 
based solely on the Participant account records on 
Great-West’s recordkeeping system. 

N. Loans 

If loans are available under the Plan, Plan 
Sponsor agrees that all loans shall be account 
reduction loans repaid by payroll deduction, 
consistent with the loan policy and the procedures 
established by Great-West from time to time.  Plan 
Sponsor agrees to provide an authorization for each 
Participant loan request.   

O. Vesting 

Plan Sponsor shall provide Great-West with any 
and all necessary vesting information, including, but 
not limited to, information required by law to be 
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included on Participant statements, and hereby 
instructs Great-West to rely on the vesting 
information provided. 

P. Sample Plan Document and Adoption 
Agreement 

Great-West will offer a sample Plan document, 
an adoption agreement, and any Plan document 
amendments that may be required due to change in 
applicable law, prior to the date required. 

Q. Rollovers from Other Eligible Retirement 
Plans 

If the Plan accepts rollovers from other eligible 
retirement plans, including IRAs, separate accounts 
will be maintained for such rollovers.  Other accounts 
may be established from time to time as required for 
Plan administration. 

R. Roth 

If the Plan allows for Roth after-tax contributions, 
Great-West will maintain an accounting of the 
contributions and earnings in separate accounts.  
Amounts distributed from Roth accounts will be made 
and tax reported pursuant to the applicable 
provisions of this Agreement. 

S. Code Section 402(f) Notice 

Great-West shall provide Participants with the 
IRS model notice, as amended from time to time, 
pursuant to Code section 402(f). 

III. COMMUNICATION SERVICES 

A. Special Representations 

1. Great-West representatives assigned to 
perform services under this Agreement will be 
properly licensed, trained and supervised with 
respect to the conduct of their business 
activities. 

 
2. Representatives will provide information in a 
manner consistent with applicable insurance 
and securities laws.  However, information 
supplied to Participants shall not constitute 
investment and/or tax advice upon which 
Participants or Plan Sponsor may rely. 

 

3. No representative may discriminate with 
respect to investment options provided under 
the Plan.  Representatives will give equal and 
fair representations when describing the 
various Authorized Investment Options. 

 
4. Compensation to representatives will not 
vary based upon investment options selected 
by the Participants. 

B. Communication Materials 

Great-West will provide Participant educational 
and communication materials regarding financial 
investing and retirement options.  These materials 
may include, but are not limited to, newsletters, 
brochures, and other materials as mutually agreed 
upon.  

C. Group Presentations 

Great-West representatives will conduct group 
meetings at which some or all of the following will be 
communicated: 

1. Summary of the key provisions of the Plan; 
 

2. Summary of Authorized Investment Options; 
 

3. Discussion of services including automated 
voice response system inquiry, retirement 
planning, and investment seminars; 

 
4. Instructions on how to sign up for the Plan. 

D. Retirement Planning Education, Distribution 
Counseling 

Ongoing retirement planning education and 
distribution counseling may be made available to 
Participants by Great-West or an affiliate.  Where a 
Participant wishes either to contribute or roll over to 
an IRA, an IRA product may be made available by 
Great-West or its affiliate.  Where a Participant 
requests, via a recorded telephone call with Great-
West, to roll assets into the Plan from a previous 
employer’s plan, Plan Sponsor instructs and 
authorizes Great-West to assist the Participant in 
completing such rollover without Plan Sponsor’s 
signature or further approval, provided the Plan 
permits such rollovers.  The recordkeeper of the 
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previous employer’s plan may require Plan Sponsor’s 
signature or approval to complete the rollover. 

IV. MISCELLANEOUS PROVISIONS 

Great-West and Plan Sponsor specifically accept and 
agree to each of the following requirements: 

A. Confidentiality of Data and Privacy Notice 

Great-West and Plan Sponsor agree to maintain 
and hold in confidence all Nonpublic Personal 
Information (“NPI”) received in connection with the 
performance of services under this Agreement.  NPI 
includes personally identifiable financial information 
as defined by Title V of the Gramm-Leach-Bliley Act.  
Great-West shall not use or disclose NPI to any third 
party, other than affiliates and service providers 
appointed by Plan Sponsor, without Plan Sponsor’s 
written consent, except as permitted or required by 
law.  Any third party service provider retained by 
Great-West to provide services under this 
Agreement, and who has access to NPI, shall agree 
in writing to be bound by confidentiality and non-
disclosure provisions, and to use such NPI only for 
the performance of specific services under this 
Agreement.  Great-West’s current Privacy Notice is 
attached to this Agreement as the Privacy Notice 
Exhibit.  By executing this Agreement, Plan Sponsor 
acknowledges receipt of this notice.  Great-West will 
update the notice periodically and make the updates 
available to Plan Sponsor. 

B. Business Continuity Plans Notice 

GWFS Equities, Inc.’s current Business 
Continuity Plans notice is attached to this Agreement 
as an exhibit.  By executing this Agreement, Plan 
Sponsor acknowledges receipt of this notice.  Great-
West will update the notice periodically and make the 
updates available to Plan Sponsor. 

C. Affiliates 

Plan Sponsor acknowledges and agrees that 
Great-West may utilize the services of any affiliate 
within its controlled group to perform any services 
under this Agreement. 

D. Exclusivity 

Plan Sponsor appoints Great-West as the Plan’s 
exclusive provider of the recordkeeping, 

communication, and other services set forth in this 
Agreement for the term of this Agreement. 

E. Responsibilities at Termination 

Upon Great-West relinquishing responsibilities at 
the termination of this Agreement, if requested, 
investment balances for all Participants will be 
provided in the recordkeeping system’s standard 
format, to assure appropriate account balances, 
within thirty (30) Business Days of termination.  
Participant statements and Employer Plan 
Summaries will be provided up to and including the 
statement for the last calendar quarter covered by 
this Agreement. 

F. Error Correction 

For purposes of this section, “Great-West” refers 
to Great-West Life & Annuity Insurance Company 
and certain of its affiliates.  If Great-West, as the 
recordkeeper, makes an error that results in an 
investment transaction gain or loss, and it is brought 
to Great-West’s attention within ninety (90) days after 
the Participant statement date following the 
occurrence of the error, Great-West will retroactively 
correct the error by putting the Participant back in the 
financial position where the Participant would have 
been had the error not occurred.  However, if the 
Plan or affected Participant knew or should have 
known of the error but failed to bring it to Great-
West’s attention within ninety (90) days after the 
statement date following the occurrence of the error, 
the error will be corrected prospectively.   If a 
correction is made at Great-West’s expense and 
results in a net loss, Great-West will bear the loss.  
However, if the correction results in an unintended 
net gain, Great-West will retain the gain as 
compensation for services provided to the plan and 
to defray reasonable expenses of the plan including 
offsetting net losses as described above. 

Under special circumstances, Great-West may 
consider an exception to the above and make a 
correction at Great-West’s expense.  If Plan Sponsor 
requests such an exception based on the 
circumstances identified, a correction will not be 
unreasonably denied, based on industry standards.   

In no event will Great-West be responsible for the 
expense of retroactive correction caused by an error 
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or miscommunication committed by a Participant, 
Plan Sponsor, or other third party. In such case, Plan 
Sponsor shall instruct Great-West how it wishes any 
resulting gain to be allocated or loss to be funded. 

G. Record Retention Policy 

Great-West shall retain all records in its custody 
and control that are pertinent to performance under 
this Agreement in accordance with its record 
retention policy, as amended from time to time.  
Great-West shall make such records available to 
Plan Sponsor for inspection and reproduction upon 
Plan Sponsor’s reasonable advance written notice 
and at Plan Sponsor’s expense. 

V. PLAN SPONSOR RESPONSIBILITIES 

A. If Plan Sponsor changes the reporting format for 
contribution reporting, Plan Sponsor shall give Great-
West two (2) weeks advance notice to test the new 
format before monies are remitted using the new 
format.  If Plan Sponsor does not provide such notice 
of the new reporting format, then contributions will be 
effective two (2) Business Days after receipt of 
monies sent in with the new format. 

B. Plan Sponsor agrees that Participants may be 
contacted at home or at work to obtain information 
necessary to process Participant requests or to 
perform other services under this Agreement. 

C. Plan Sponsor agrees to provide all information 
reasonably necessary for Great-West to perform its 
responsibilities under this Agreement. 

D. Plan Sponsor agrees to use its best efforts, 
including, if necessary, terminating a participating 
investment provider, to secure and maintain the 
cooperation of participating investment providers in 
providing the timely and accurate transmittal of data, 
including providing daily interest rates and unit/share 
values, that are reasonably necessary for Great-
West to perform its responsibilities under this 
Agreement. 

E. Should Plan Sponsor appoint a custodian or 
trustee for the Plan, the custodian or trustee must be 
able to interface with Great-West’s recordkeeping 
system in a passive role, and all monies must be 
sent to the omnibus custodial bank account.  Plan 

Sponsor agrees to require the custodian or trustee to 
provide all information in its possession that is 
reasonably necessary for Great-West to perform its 
responsibilities under this Agreement. 

F. If the Plan requires QJSA (qualified joint & 
survivor annuity) and/or QPSA (qualified 
preretirement survivor annuity) notices, Plan 
Sponsor, and not Great-West, shall provide such 
notices. 

VI. WARRANTY, INDEMNIFICATION AND LIMITATION OF 

LIABILITY 

Great-West agrees to indemnify Plan Sponsor from 
and against any and all expenses, costs, reasonable 
attorney’s fees, settlements, fines, judgments, damages, 
penalties or court awards (“Damages”) actually incurred 
that are the direct result of any breach of this Agreement by 
Great-West, or any failure by Great-West to perform its 
obligations under this Agreement in a manner consistent 
with generally accepted industry standards. 

Notwithstanding anything to the contrary herein, 
Great-West shall not be liable to Plan Sponsor for any 
Damages relating to or resulting from: 1) any breach of this 
Agreement by Plan Sponsor; 2) any direction of Plan 
Sponsor or any authorized agent thereof; or 3) any 
direction of any third party retained by Plan Sponsor to 
provide services relating to the Plan, including but not 
limited to an investment advisor, or any authorized agent 
thereof. 

The parties agree that this section represents a 
reasonable allocation of risk and that it will survive the 
termination of this Agreement.  Plan Sponsor agrees to be 
bound by any other limitations on warranties, 
indemnification and liability that are set forth in this 
Agreement and all attachments hereto. 

Plan Sponsor acknowledges that Great-West, its 
affiliates, and their directors, officers, employees and 
authorized representatives are not responsible for 
investment performance of any Authorized Investment 
Options under the Plan. 

VII. NOTIFICATIONS 

All notices, requests, demands or other 
communications provided for or required by this 
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Agreement, or any instrument or document delivered 
pursuant to this Agreement, will be in writing.   

Notices to Great-West will be addressed as follows: 

Great-West Life & Annuity Insurance Company 
Retirement services division 
Charles P. Nelson, President and 
Beverly A. Byrne, Chief Compliance Officer 
8515 East Orchard Road, 10T2 
Greenwood Village, CO 80111 

Notices to Plan Sponsor will be addressed as follows: 

___________________________________ 
___________________________________ 
___________________________________ 
___________________________________ 

Each party may designate a different address by 
sending written notice to the other party, to be effective 
within ten (10) days of the date of the notice. 

VIII. AGREEMENT TERM AND TERMINATION 

The Effective Date of this Agreement is 
______________, or such later date as it has been signed 
by both Plan Sponsor and Great-West.  The term of this 
Agreement is for a period of ___________ (___) years, 
from ______________ through _______________, with 
automatic renewal for successive one (1) year periods 
unless either Plan Sponsor or Great-West provides ninety 
(90) days written notice prior to the expiration of the period. 

IX. RECORDKEEPING, COMMUNICATION AND OTHER FEES 

A. Recordkeeping and Communication Fees 

To Be Determined 

B. Loan Fees 

A $_____ loan origination fee will be deducted 
from the amount of each loan processed.  In addition, 
a $_____ annual maintenance fee per loan will be 
deducted from the Participant’s account in the 
amount of $______ per quarter. 

C. Authorized Investment Option Administration 
Fees 

If Plan Sponsor utilizes more than twenty-five 
(25) Authorized Investment Options at any one time 
or requests an investment option that is materially 

different from the types of investment options 
currently in use, Great-West reserves the right to 
modify the fees and services in this Agreement.  For 
purposes of this paragraph, a series of target date or 
similar funds will count as a single Authorized 
Investment Option. 

D. Bank Credit Disclosure 

Great-West or one of its affiliates may earn 
credits and/or interest on Plan assets awaiting 
investment or pending distribution.  Any credits or 
interest earned by Great-West are aggregated with 
credits and/or interest earned by Great-West affiliates 
and will be used to defray the aggregate expenses 
for the maintenance of bank accounts.  Great-West 
will not retain credits and/or interest earned in excess 
of such maintenance expenses, but any such excess 
will be retained by the bank. 

Credits and/or interest are earned from the use of 
(i) uninvested contributions received too late in the 
day or not received in good order to be invested 
same-day and (ii) proceeds from investment option 
redemptions where Plan distribution checks have not 
been presented for payment by Participants.  Credits 
and/or interest (i) begin to accrue on contributions on 
the date such amounts are deposited into the bank 
account and end on the date such amounts are 
invested pursuant to Participant instructions, and (ii) 
begin to accrue on distributions on the date the check 
is written or on the wire date, as applicable, and end 
on the date the check is presented for payment or 
when the wire clears against the account, as 
applicable.  Earnings of credits and/or interest are at 
the rate the bank provides from time to time. 

E.  Disclosure Services 

1. Plan-Level Disclosures  

Great-West will provide required fee and other 
disclosures under 29 CFR §2550.408b-2 
electronically via the PSC or such other 
electronic means as may be designated by 
Great-West from time to time.  Plan Sponsor 
agrees to ensure that there is at all times a 
person that is able and authorized to access the 
disclosures on Plan Sponsor’s behalf. 

F. Miscellaneous Fee Provisions 
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1. If Plan Sponsor selects a custodian or 
trustee that requires changes to any 
procedures or services in this Agreement, 
Great-West reserves the right to change fees in 
this Section. 

 
2. Should a Participant request an overnight 
delivery, Great-West will assess the Participant 
its current overnight delivery fee. 

 
3. Should a Participant request a partial or full 
withdrawal payment via ACH, Great-West will 
assess the Participant its current ACH fee.  
Should a Participant request periodic payments 
via ACH, Great-West will not assess an ACH 
fee. 

 
4. Should a Participant request a partial or full 
withdrawal payment via wire, Great-West will 
assess the Participant its current wire fee. 

 
5. An annualized fee of $_____ will be 
collected from each Participant utilizing the 
SDB option, deducted from the Participant’s 
account balance in an amount of $_______ per 
quarter.  Participants will also be subject to the 
fees of the SDB provider, as well as the 
management and other fees specific to each 
investment option selected within the SDB 
option.  

 
6. Plan Sponsor may direct Great-West in 
writing to assess a mutually agreed-upon per-
Participant fee, asset fee, or combination fee to 
Participant account balances.  Such fee may 
be deposited into the Plan Account.  Any fees 
assessed under this paragraph may be 
adjusted annually as instructed by Plan 
Sponsor. 

 
7. The parties agree that any service that 
Great-West is requested to perform beyond the 
scope of the services described in this 
Agreement shall be provided at a mutually 
agreed-upon price negotiated prior to the 
performance of such service. 

X. MODIFICATION AND CONSENT 

Great-West may amend this Agreement, without Plan 
Sponsor’s approval or signature, only as required to 
comply with changes to applicable law.  No other 
modification of any provision of this Agreement, and no 
consent by any party to any deviation from its terms by the 
other party, will be effective unless such modification or 
consent is in writing and signed by both parties.  The 
modification or consent will be effective only for the period, 
and the conditions, and for the specific instance and 
purposes specified in such writing.  The waiver of any 
breach of any term or condition in this Agreement will not 
be deemed a waiver of any prior or subsequent breach.  
For purposes of this section, a “writing signed by the 
parties” shall be deemed to include e-mail only if such e-
mail includes a PDF or other reproduction of the manual 
signature of an officer of each party who is authorized to 
execute an amendment to this Agreement. 

XI. DISPUTE RESOLUTION 

A. Mediation: If there is a dispute arising out of or 
relating to this Agreement, the parties will make a 
reasonable and good faith effort to negotiate between 
themselves a resolution of the matter.  If the parties 
are unable to agree between themselves, and to the 
extent that the parties are not legally barred from 
entering into mediation, the parties shall endeavor to 
resolve any dispute out of or relating to this 
Agreement by participating in non-binding mediation.  
The mediation shall be conducted by a private 
mediator agree to by both parties or, if the parties 
cannot agree, by a mediator selected by JAMS 
(Judicial Arbitration and Mediation Services) or 
another nationally recognized, independent arbitration 
or mediation organization to which the parties mutually 
agree.  The cost of any agreed-upon mediation shall 
be borne equally by the parties, and each party shall 
pay its own expenses. 

B. Litigation: If the dispute has not been resolved 
within ninety (90) days of the initiation of non-binding 
mediation as provided for in paragraph A above, either 
party may initiate litigation; provided, however, that if 
one party has requested the other party to participate 
in mediation and the other party rejects the proposal 
to participate, the requesting party may initiate 
litigation before the expiration of the above period. 

XII. ENTIRE AGREEMENT 
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This Agreement and any subsequent amendments 
hereto represent the entire agreement between the parties 
with respect to the subject matter of this Agreement. 

XIII. GOVERNING LAW 

This Agreement will be construed and enforced in 
accordance with and governed by the laws of the State of 
__________. 

XIV. SEVERABILITY 

The provisions of this Agreement are severable, and if 
for any reason a clause, sentence or paragraph of this 
Agreement is determined to be invalid by a court or federal 
or state agency, board or commission having jurisdiction 
over the subject matter thereof, such invalidity will not 
affect other provisions of this Agreement that can be given 
effect without the invalid provision. 

XV. AUTHORIZED PERSONS 

Plan Sponsor and any duly appointed investment 
advisor will provide Great-West with a list of the individuals 
authorized to transmit instructions to Great-West 
concerning the Plan and/or assets in the accounts, and 
written direction regarding the form of such instructions.  
Such list shall be updated from time to time. 

XVI. LEGAL ADVICE 

Nothing in this Agreement is intended to constitute 
legal or tax advice from Great-West to Plan Sponsor or any 
other person or entity. 

XVII. FORCE MAJEURE 

Neither of the parties hereto shall be liable to the other 
for any and all losses, damages, costs, charges, counsel 
fees, payments, expenses or liability due to delay or 
interruption in performing its obligations hereunder and 
without the fault or negligence of such party, due to causes 
or conditions beyond its control, including, without 
limitation, labor disputes, riots, war and war-like operations 
including acts of terrorism, epidemics, explosions, 
sabotage, acts of God, failure of power, fire or other 
casualty, natural disasters or disruptions in orderly trading 
on any relevant exchange or market, including disruptions 
due to extraordinary market volume that result in 
substantial delay in receipt of correct data. 

XVIII. SIGNATURES 

By signing this Agreement, in duplicate, the parties 
certify that they have read and understood it, that they 
agree to be bound by its terms, and that they have the 
authority to sign it.  This Agreement is not binding on either 
party until signed by both parties. 

 

[Plan Sponsor {insert name}] 

 
Signature:  
Name:       
Title:         
Date:  
 
 
Great-West Life & Annuity Insurance Company 

 
Signature:  
Name:       
Title:         
Date:  



 

 

PROCEDURES FOR COMPLYING WITH FUND COMPANY MARKET TIMING AND EXCESSIVE TRADING POLICIES 

 

The prospectuses, policies and/or procedures of certain fund companies require retirement plan providers offering their fund(s) to 
agree to restrict market timing and/or excessive trading (“prohibited trading”) in their funds.  The following procedures describe 
how we, as your recordkeeper, will comply with fund company instructions designed to prevent or minimize prohibited trading. 

Various fund companies instruct intermediaries to perform standardized trade monitoring while others perform their own periodic 
monitoring and request trading reports when they suspect that an individual is engaging in prohibited trading.  If an individual’s 
trading activity is determined to constitute prohibited trading, as defined by the applicable fund company, the individual will be 
notified that a trading restriction will be implemented if prohibited trading does not cease.  (Some funds may require that trading 
restrictions be implemented immediately without warning, in which case notice of the restriction will be provided to the individual 
and plan, if applicable). If the individual continues to engage in prohibited trading, the individual will be restricted from making 
transfers into the identified fund(s) for a specified time period, as determined by the applicable fund company.  Individuals are 
always permitted to make transfers out of the identified fund(s) to other available investment options.  When the fund company’s 
restriction period has been met, the individual will automatically be allowed to resume transfers into the identified fund(s). 

Additionally, if prohibited trading persists, the fund company may reject all trades initiated by the plan, including trades of 
individuals who have not engaged in prohibited trading.   

Note:  certain plan sponsors have or may elect to implement plan level restrictions to prevent or minimize individual prohibited 
trading.  To the extent that such procedures are effective, we may not receive requests for information from the fund companies 
or requests to implement the restrictions described above. 

 

 

 

 

 

 

 

 

 

 

10/16/07



 

 

 
BUSINESS CONTINUITY PLANS 

 

GWFS Equities, Inc., a subsidiary of Great-West Life & Annuity Insurance Company and affiliate 
of Great-West Life & Annuity Insurance Company of New York* (“the Company”), maintains a 
comprehensive business continuity plan designed to respond reasonably and effectively to 
events that lead to significant business disruption, such as natural disasters, power outages, or 
other events of varying scope.  This plan defines critical functions and systems, alternate work 
locations, vital books and records, and staff resources, and provides for the continuation of 
business operations with minimal impact, depending on the severity and scope of the 
disruption.  The plan is reviewed and tested no less than once annually to ensure that the 
information in the plan is kept current and that documented recovery and continuity strategies 
adequately support its business operations.  Of utmost importance to the plan is the ability for 
customers to maintain access to securities accounts and assets in those accounts. 

In the event that one of the Call Centers or back office operation facilities becomes 
unavailable for any reason, calls would be re-routed to one of the firm’s alternative call center 
or operations facilities. 

In the event of a significant business disruption to the primary office and/or data center, 
access to customer accounts will be provided via the Company’s Web site and voice response 
system, operated from an alternative data center.  Customer Service will continue to be 
provided by re-routing telephone calls to a Call Center located in one or more alternative sites 
located outside of the region.  

While no contingency plan can eliminate the risk of business interruption, or prevent temporary 
delays with account access, the firm’s continuity plan is intended to mitigate all reasonable 
risk and resume critical business operations within 24 hours or the next business day, whichever 
is later. 

 
 

* Record keeping and administrative services are provided by Great-West Life & Annuity Insurance 
Company, and in New York, Great-West Life & Annuity Insurance Company of New York, or one of its 
subsidiaries or affiliates. Securities offered in your account may be offered through another broker/dealer 
firm other than GWFS Equities, Inc., a wholly owned subsidiary of Great-West Life & Annuity Insurance 
Company.  Please contact your investment provider for more information if needed. 
 
This disclosure is subject to modification at any time.  The most current version of this disclosure can be 
found on the Web site or can be obtained by requesting a written copy by mail. 
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PRIVACY NOTICE EXHIBIT 

The Great-West Family of Companies 
 

Great-West Life & Annuity Insurance 
Company  
The Great-West Life Assurance Company 
(US operations) 
Great-West Life & Annuity Insurance 
Company of New York  
Advised Assets Group, LLC 
GWFS Equities, Inc. ‡ǂ 
The Canada Life Assurance Company (US 
operations)  
Emjay Corporation 
FASCore, LLC 
Great-West Life & Annuity Insurance Company 
of South Carolina 
Great-West Capital Management, LLC  
Great-West Funds, Inc. 
Great-West Trust Company, LLC 
Westkin Properties Ltd. 

 
‡ www.gwrs.com 
 
ǂ GWFS Equities, Inc. is a Member of the Securities Investor 
Protection Corporation (“SIPC”).  You may obtain information 
about SIPC, including the SIPC brochure, by contacting SIPC: 
Securities Investor Protection Corporation 
805 15th Street, N.W. Suite 800 
Washington, D.C. 20005-2215 
Email: asksipc@sipc.org 
Tel: (202)371-8300 
Information about SIPC is also available at www.sipc.org. 

 
Revised 02/2014 (standard + CA) 

The Great-West Family of Companies 
protects your privacy. We have strict policies to 
keep your nonpublic personal information 
private. We may share it with affiliates and third 
parties that we do business with, and in other 
ways permitted by law. 
 
Information We Collect. We collect and store 
information. It comes from forms that you 
complete, from business you have conducted with 
us and other parties we do business with and from 
consumer and insurance reporting companies. 
Unaffiliated third parties cannot and do not collect 
personally identifiable information about your 
online activities from Company websites or 
services. 
 
Security of Your Information. We have 
physical, administrative, and technical 
safeguards in place to protect your privacy. 
 
Access to Information. The only employees who 
have access to your records are those who need it 
for business reasons. 
 
Our Information Sharing Practices. We limit 
the information we share and the parties we share 
it with. We share your information to help you do 
business with us. What we share depends on the 
types of products or services you request.  As we 
are only permitted to share your information in 
ways described in this notice, the Great-West 
Family of Companies do not respond to “do not 
track” signals or similar digital privacy 
mechanisms. For example, we may share 
information: 
 

 from business forms that you complete 
(such as  your name, address, SSN, 
plan or ID number, assets and income 
from your application) 

 about your business with us, or others 
(such as your policy or contract 
coverage and benefits and payment 
history) 

 about your relationship with us (such as 
the products or services you purchased) 

 from your employer, benefit plan sponsor, 
or group product (such as your name, 
address, SSN, plan or ID number and age) 

 from consumer and insurance reporting 
organizations (such as your credit, 
financial or health history; please note, 
these organizations may retain 



 

 

information provided to us and disclose it 
to others) 

 from other third parties (such as 
health and demographic 
information) 

 from visitors to our websites (such as 
information you provide online by 
completing forms, site visit data and 
“cookies”) 

 
Sharing of Health Information. We won’t share 
your health information, unless such sharing is 
permitted or required by law. For a description of 
how we share your health information, please 
contact our Privacy Officer at the address noted 
below. 
 
Sharing Information with Other Parties. You 
may permit us to share your information with 
other parties. Your information may be shared 
without your consent with our affiliates and other 
third parties if permitted by law. We do not share 
your information for any purpose that requires an 
opt-in or opt-out. 
 
Our affiliates are listed and include, but are not 
limited to, our broker- dealers and our trust 
company. Your information may be shared to serve 
you better or to make it easier for you to do 
business with us. 
 
We may also share your information with vendors 
and financial institutions. Vendors perform services 
for us such as processing transactions.  Financial 
institutions such as banks have marketing 
agreements with us. We have agreements with these 
parties requiring them to protect the privacy of your 
information. They are not allowed to use the 
information other than as specified or permitted by 
law. 
 
Other disclosures that may be made without your 
consent, include: 

 To detect or prevent fraud & other criminal 
activity; 

 To a medical professional for eligibility or 
audit purposes; 

 In response to a question from a 
government agency; 

 For purposes otherwise permitted or 
required by law; 

 In response to a subpoena or court order; 
 To a group policy holder to report claims 

experience or for an audit; 
 In connection with a sale or merger of all 



 

 

or part of our business; 
 To a government agency to determine your 

eligibility for benefits they may have to 
pay for; 

 To a peer review committee to evaluate a 
medical professional; 

 To a certificate holder or policyholder to 
provide information about the status of a 
transaction. 

 
Our Treatment of Information about Former 
Customers.   If our relationship ends, we will not 
share your information with third parties except as 
the law requires or permits. 
 
Access to Information. You may access your 
information by submitting a written request that 
describes the information.  We will respond within 
30 business days or as required by state law.  Our 
response will explain the nature and substance of 
the information on record. We will identify, if 
recorded, the parties we shared your information 
with over the last 2 years. 
 
Right to Correct, Amend or Delete Information. 
You may submit a written request to us to correct, 
amend or delete any information in our records. 
We will respond to your request within 30 business 
days or as required by state law. 
 
If we agree to your request, we will notify you in 
writing. We will provide the corrected information 
to any person you identify that has received the 
information in the last 2 years and to any insurance 
reporting organization we may have provided the 
information to over the last 7 years. If we refuse 
your request, we will explain why and you will 
have the right to file a statement of disagreement. 
 
We reserve the right to revise this policy as needed. 
If changes are made, we’ll send you a revised 
notice and post the new policy on the 
www.greatwest.com website. 
 
Privacy Officer 
Great-West Life & Annuity Insurance Company 
8525 East Orchard Road 
Greenwood Village, CO 80111 

 



TO: 

FROM: 
DATE: 

SUBJECT: 

Veronica Lara, Director 
Department of Small and Minority Business Resources 

Terry Nicholson, Sr. Buyer Specialist 
7/23/14 

Request for Determination of Goals for Solicitation No. RFP TVN0044 
Project Name: Deferred Compensation Services 
Commodity 
Code(s): 
Estimated Value: 

94612 & 94656 
$10,000.000.00 

Below are scopes of work for this project as determined by the Purchasing Office and Department that are 
contained in this solicitation. 

This solicitation is for the administration of the City's Deferred Compensation program. This service is typically 
handled 1 00% in-house w/ no sub-contracting opportunities. 

The Departmental Point of Contact is:Georgia Sanchez at Phone: 512-974-7886 

Per paragraph 8.2.1 of the Rules Governing the Minority and Women Owned Business Enterprise Procurement 
Program, please approve the use of the above goals by completing and returning the below endorsement. If you 
have questions, please call me at 512-322-6586 

__ Approved w/ Goals V Approved, w/out Goals 

Recommend the use of the following goals based on the below reasons: 

a. Goals: __ %MBE ___ %WBE 

b. Subgoals __ % African American __ % Hispanic 

__ % Native/Asian American __ % WBE 

This determination is based on the followin; 
reas 

Date /-L"J- Jlj 
cc: Lorena Resendiz 

Revised 6-7-13 

.. 




